
R 0 B I N S 0 N I\J1 C FA D D E N ROBINSON, MCFADDEN & MOORE, P.C.

ATTORNEYS AND COUNSELORS AT LAW COLUMBIA, SOUTH CAROLINA

Frank R. Ellerbe. III
March 21, 2008 1901 MAIN STREET, SUITE 1200

POST OFFICE BOX 944

VIA ELECTRONIC FILING COLUMBIA, SOUTH CAROLINA 29202

Mr. Charles Terreni (803) 779-9900 I (803) 227-1112 direcl

Chief Clerk of the Commission (903) 252-0724 I (803) 744-1558 dir~’l

Public Service Commission of South Carolina fBIIBrbB@rObInSOnIaw.COfll

Synergy Business Park, Saluda Building
101 Executive Center Drive
Columbia, SC 29210

Re: Joint Application of Duke Energy CaroIinas~LLC; N.C. Electric
Membership Corporation; and Saluda River Electric Cooperative, Inc.
to Amend the Certificate of Environmental Compatibility and Public
Convenience and Necessity for Catawba Nuclear Station

Dear Mr. Terreni:

Enclosed for filing please find the joint application of Duke Energy Carolinas,
LLC; North Carolina Electric Membership Corporation (“NCEMC”); and Saluda River
Electric Cooperative, Inc. for approval to amend the Certificate of Environmental
Compatibility and Public Convenience and Necessity of the Catawba Nuclear Station to
reflect the transfer of Saluda River’s interest in the Catawba Nuclear Station to Duke
Energy Carolinas and NCEMC. By copy of this letter we are serving the same on the
Office of Regulatory Staff. If you have any questions, please have someone on your
staff contact me.

Yours truly,

ROBINSON, MCFADDEN & MOORE, P.C.

Frank R. Ellerbe, Ill

/bds
E riclosu res

cc/enc: Dan F. Arneft, Chief of Staff (via email & U.S. Mail)
Lara Simmons Nichols, Assistant General Counsel (via email & U.S. Mail)
Robert B. Schwentker, Esquire (via email & U.S. Mail)
Jeremy C. Hodges, Esquire (via email & U.S. Mail)
Steven W. Hamm, Esquire (via email & U.S. Mail)
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BEFORE

THE PUBLIC SERVICECOMMISSIONOF

SOUTHCAROLiNA

DOCKETNO. _______

Joint Applicationof ) JOINTAPPLICATION OF
DukeEnergyCarolinas,LLC, North Carolina ) DUKE ENERGYCAROLINAS,LLC,
Electric MembershipCorporationandSaluda ) NORTH CAROLINA ELECTRIC
River Electric Cooperative,Inc. to Amend the ) MEMBERSHIPCORPORATION
CertificateofEnvironmentalCompatibility ) AND SALUDA RIVER ELECTRIC
andPublic ConvenienceandNecessityfor ) COOPERATIVE,INC.
CatawbaNuclearStation )

Duke Energy Carolinas, LLC, (hereinafter, “Duke Energy Carolinas” or

“Company”), SaludaRiver Electric Cooperative,Inc., (hereinafter,“SaludaRiver”) and

North Carolina Electric Membership Corporation (hereinafter“NCEMC”) as Joint

Applicants, hereby apply to the Public Service Commission of South Carolina

(“Commission”) for approvalto amendthe Certificateof EnvironmentalCompatibility

and Public Convenienceand Necessity (hereinafter, “Certificate”) of the Catawba

NuclearStationto reflect the transferof SaludaRiver’s interestin the CatawbaNuclear

Stationto Duke EnergyCarolinasand NCEMC. This Applicationis madepursuantto

Section 58-33-110, Code of Laws of South Carolina, (1976, as amendedand other

applicable Rules, Regulationsand Statutes). In support of this Application, the Joint

ApplicantsshowtheCommissionthefollowing:

1. ThenamesandaddressesofApplicantsare:

Duke EnergyCarolinas,LLC
526 SouthChurchStreet
Charlotte,NorthCarolina28202



NorthCarolinaElectric MembershipCorporation
3400 SumnerBoulevard
Raleigh,NorthCarolina27616

SaludaRiverElectricCooperative,Inc.
P. 0. Box 929
1776Highway 14
Laurens,SouthCarolina29360

2. ThenamesandaddressesofApplicants’attorneysare:

FOR DUKE ENERGYCAROLINAS:

Lara SimmonsNichols,AssistantGeneralCounsel
DukeEnergyCorporation
P. 0. Box 1006(ECO3T)
Charlotte,NorthCarolina28201-1006
704.382.9960

FrankR. Ellerbe,III
BonnieD. Shealy
Robinson,McFadden,andMoore,PC
P. 0. Box 944
Columbia,SouthCarolina29202
803.227.1112
803-227-1102

FORNCEMC:

RobertB. Schwentker
3400SumnerBoulevard
Raleigh,NorthCarolina27616
919.875.3113

JeremyC. Hodges
NelsonMullins Riley & Scarborough,LLP
1320Main Street,Meridian, l7t~)Floor
Columbia,SouthCarolina29201
803.255.9766

FOR SALUDA RIVER:
StevenW. Hamm
RichardsonPlowden& Robinson
P. 0. Drawer7788
Columbia,SouthCarolina29202
803.771.4400
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3. Duke Energy Carolinasis a public utility organizedand existing as a

limited liability companyunderthe lawsoftheStateofNorthCarolinaanddomesticated

in the Stateof South Carolina. Duke Energy Carolinasis engagedin the businessof

developing,generating,transmitting, distributing,and selling electric powerand energy

to thegeneralpublic within the Stateof South Carolinaandis subjectto thejurisdiction

of this Commission.

4. NCEMC is an “electric membershipcorporation” organizedand existing

underArticle 2 ofChapter117 of theGeneralStatutesofNorthCarolina,with offices in

Raleigh, North Carolina. NCEMC operateson a non-profit basis using cooperative

principles to serve as the “generationand transmissioncooperative”in North Carolina,

providingwholesalepowersuppliesand other servicesto its member-owners,which are

themselvesalso “electric membershipcorporations”engagedin providing retail electric

servicesacrossNorth Carolinato their respectivemember-owners.Theseorganizations

arepopularlyknownin NorthCarolinaandotherstatesas“rural electriccooperatives”.

5. SaludaRiver is an electric cooperativeorganizedpursuantto the Rural

ElectricCooperativeAct, Title 33, Chapter49 of theCodeofLawsofSouthCarolina.

6. On October 12, 1973, this Commissionissued its Order No. 17,167 in

Docket No. 16,810 in which it grantedto Duke Power Company1 a Certificate to

construct a major facility (CatawbaNuclear Station and Transmissionsystem) as

describedin Duke PowerCompany’sApplicationdatedApril 25, 1973,to be locatedon

LakeWylie in York County, SouthCarolina. On August7, 1975,theNuclearRegulatory

Commission(hereinafterreferred to as “NRC”) issued to Duke Power Companya

ConstructionPermitauthorizingDukePowerCompanyto constructtheCatawbaNuclear

Duke PowerCompanywasa predecessorcompanyof Duke EnergyCarolinas.
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Stationlocatedon LakeWylie in York County,SouthCarolina. CatawbaNuclearStation

is anuclearfueledelectricgeneratingplantconsistingoftwo unitsof 1145MW eachand

supportfacilities andhasbeenin operationsince1985.

7. In 1980, Duke Power Company, SaludaRiver and NCEMC reached

agreementon the terms and conditions for the role of ownershipinterestsin Catawba

Unit I and the supportfacilities. On December22, 1980, this Commissionissuedits

OrderNo. 80-717 in DocketNo. 80-272-Ein which it amendedtheCertificateto reflecta

transfer of an 18.75% undivided ownership interest in Unit No. I and a 9.375%

undivided ownershipinterestin the support facilities of the CatawbaNuclearStationto

SaludaRiver (“SaludaRiver’s Interest”) anda transferof a 56.25%undividedownership

interestin Unit No. 1 and a28.125%undividedownershipinterestin thesupport facilities

of theCatawbaNuclearStationto NCEMC.

8. Duke Energy Carolinas and NCEMC have now, after arms-length

negotiation,reachedseparateagreementswith SaludaRiver to eachpurchaseaportionof

SaludaRiver’s Interest in CatawbaNuclearStation. The terms andconditionsof such

agreements are contained in the Asset Purchase Agreements (the “Purchase

Agreements”)attachedheretoandmadeapart ofthisApplicationasExhibits A andB.

9. The PurchaseAgreementbetweenDuke Energy Carolinasand Saluda

River provides for Duke Energy Carolinasto purchasefrom SaludaRiver 71.96%of

SaludaRiver’s Interest. The PurchaseAgreementbetweenNCEMC and SaludaRiver

providesfor NCEMC to purchasefrom SaludaRiver 28.04%of SaludaRiver’s Interest.

DukeEnergyCarolinaswill continueto operateCatawbaNuclearStation in accordance

with designs, plans, and specificationscontained in the Certificate issued by this

Commissionand the OperatingLicense issuedby the NRC and any amendmentand
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changesauthorizedby the NRC. Duke Energy Carolinasand NCEMC will make

paymentsto SaludaRiverpursuantto thePurchaseAgreements.

10. Upon closing,Duke EnergyCarolinasproposesthat it will debit Account

101, Electric Plant In Service,for theoriginal costof theplant purchased,credit Account

108, AccumulatedDepreciation,the applicableaccumulateddepreciation,and debit the

applicableAccount 120, NuclearFuel, sub-accountsfor the relatedpurchaseof nuclear

fuel. Thedifferencebetweenthepurchasepriceand therecordingofthecostof theplant

will be recorded in Account 114, Electric Plant Acquisition Adjustments. This

accountingis consistentwith FERC’s Uniform Systemof Accounts,which hasbeen

adoptedby this Commission.

11. SaludaRiver is composedof five (5) membercooperativeslocatedwithin

Duke Energy Carolinas’ service area in the State of South Carolina. The member

cooperativesof SaludaRiver arepresentlywholesalecustomersof SanteeCooperfor

their supplementalrequirements(energyandcapacityneedsabovethosesuppliedby their

ownershipin Catawba).Upon completionof the sale,themembercooperativesof Saluda

Riverwill be full requirementswholesalecustomersofSanteeCooper.

12. SaludaRiver is authorizedto own electric generatingfacilities in the State

of SouthCarolinapursuantto the Codeof Laws of South Carolina, respectively,and is

subjectto ad valoremtaxesof York Countyand applicabletaxesof the Stateof South

Carolinabecauseof theirownershipof portionsof Catawba.Such taxeswill now be the

responsibilityofDukeEnergyCarolinasandNCEMC afterthepurchase.

13. Duke EnergyCarolinasand NCEMC seekapproval,pursuantto Section

58-33-110Code of Laws of South Carolina 1976, by this Application to allow Duke
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Energy Carolinas,NCEMC and SaludaRiver to close the transactionsno later than

September30, 2008. Theclosingby this dateprovidesbenefitsto all parties.

14. Section 58-33-110(2),Code of Laws of South Carolina, 1976, provides

that a Certificateto constructa major utility facility may be transferred,subjectto the

approval of the Commission, to a person who agrees to comply with the terms,

conditions, and modificationscontainedtherein. Duke Energy Carolinasand NCEMC

herebyagreethat they are and will continue to be bound by all of the terms and

conditionsset forth in this Commission’sOrder No. 17,167 dated October 12, 1973,

enteredin DocketNo. 16,810whereintheCommissiongrantedto Duke EnergyCarolinas

a Certificate to constructa major facility (CatawbaNuclearStation and Transmission

System). Duke Energy Carolinasand NCEMC further agreethat they are and will

continue to be bound by any and all lawful orders issued by this Commissionin

connectionwith theoperationofCatawbaNuclearStation.

15. Section58-33-130(2)Codeof Lawsof South Carolina1976providesthat

on an applicationfor amendmentof aCertificate,theCommissionshallholda hearing“if

the proposedchange in the facility would result in any significant increasein any

environmentalimpact of the facility or a substantialchangein the locationof all or a

portionofthefacility.” BecauseDuke EnergyCarolinasalreadyoperatesthe facility and

will continue to operate it in the samemanner,there will be no increasein any

environmentalimpactor changein location, and, accordingly,Duke EnergyCarolinas,

NCEMC and SaludaRiver submit that a hearingis not requiredor neededand would

serveno usefulpurpose.

16. Duke Energy Carolinas, NCEMC and SaludaRiver contend that the

purchaseby DukeEnergyCarolinasandNCEMC ofportionsofCatawbaNuclearStation
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from SaludaRiver assetforth aboveanddescribedin detail in the PurchaseAgreements

attachedheretoand the amendmentof the Certificate for CatawbaNuclearStation to

reflect suchownershipinterestsare in the public interestand public convenienceand

necessityfor thefollowing reasons:

a. Saluda River desires to sell all of Saluda River’s Interest in

CatawbaNuclearStationand DukeEnergyCarolinasandNCEMC haveagreedto

purchasethat interestbasedon an arms-lengthtransaction. The continuity of

operationis clearly in thepublic interest.

b. Thepurchaseof71.96%ofSaludaRiver’s Interestwill not expand

Duke Energy Carolinas’ service obligations becausetermination of the

InterconnectionAgreementbetweenDuke EnergyCarolinasand SaludaRiver

coincidentwith the sale of the asseteliminatesall of Duke Energy Carolinas’

obligations with respectto power supply to Saluda River. Duke Energy

Carolinas’ obligationswith respectto transmissionservice for SaludaRiver are

unchangedasa resultofthepurchaseof SaludaRiver’s Interest.

c. Duke EnergyCarolinasand NCEMC will be responsiblefor ad

valorem and other applicable taxes of the State of South Carolina on the

purchasedinterestaftertransferapproval.

d. Duke Energy Carolinasand NCEMC will continue to abideby

ordersof this Commissionissuedwith respectto CatawbaNuclearStation and

Duke EnergyCarolinaswill continueto operateCatawbaNuclearStation.

e. The proposedchange in the Certificate for CatawbaNuclear

Station would result in no significant increaseor changein any environmental
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impactofthe facility, or a changein thelocationofall oraportionof thefacility;

therefore,additionalenvironmentalstudiesareunnecessary.

f. To determinethe effect on its retail customers,Duke Energy

Carolinasmadea study to estimatethe costs of the purchaseof the interestof

SaludaRiver. Theresultsofthis studyshowedthat thepurchaseof 71.96%ofthe

SaludaRiver Interestin Catawbawastheleastcostresourcealternativeresulting

in downwardpressureon electric ratesas comparedto other potential resource

optionswhichis in thepublic interest.

g. Duke EnergyCarolinasevaluatedthe purchaseof 71.96%of the

SaludaRiver Interestin CatawbaNuclearStation asreflectedin this Application

as part of its 2006 and 2007 Integrated Resource Planning process, and

determinedthat the addition of SaludaRiver’s share of the CatawbaNuclear

Station was a least-cost addition to the Duke Energy Carolinas’ generation

portfolio thatwouldbenefit its customers.

WHEREFORE,Duke EnergyCarolinas,NCEMC and SaludaRiver requestthat

theCommissionissueits Orderauthorizingtheamendmentof theCertificatefor Catawba

NuclearStationto reflect the purchaseby Duke EnergyCarolinasof 71.96%of Saluda

River’s Interestandthepurchaseby NCEMC of28.04%ofSaludaRiver’s Interestandto

transferthe Certificatefor CatawbaNuclearStation heldby SaludaRiver for the same

portionsto DukeEnergyCarolinasandNCEMC.
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Respectfullysubmittedthis _____ dayof , 2008.

FrankR. Ellerbe,III
Robinson,McFadden,andMoore, PC
P.0. Box 944
Columbia,SouthCarolina29202

803.227.1112

LaraSimmonsNichols,AssistantGeneralCounsel
DukeEnergyCorporation
P.0. Box 1006 (ECO3T)
Charlotte,North Carolina28201-1006
704.382.9960

ATTORNEYSFORDUKE ENERGY CAROLINAS, LLC

JeremyC. Hodges
NelsonMullins Riley & Scarborough,LLP
1320Main Street,Meridian, 17th Floor
Columbia,SouthCarolina29201
803.255.9766

RobertB. Schwentker
3400 S erBoulevard
Ralei , ortb Carolina27616
919. 5. 113

AT YS FOR MC

StevenW. Hamm
RichardsonPlowden& Robinson
P.0. Drawer7788
Columbia,SouthCarolina29202
803.771.4400

ATTORNEYFOR SALUDA RIVER
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Respectfullysubmittedthis~~day ofMarch,2008.

FrankR. Ellerbe, III
BonnieD. Shealy
Robinson,McFadden,and Moore,PC
P. 0. Box 944
Columbia,SouthCarolina29202

803.227.1112

Lara SimmonsNichols, AssistantGeneralCounsel
Duke EnergyCorporation
P.0. Box 1006 (ECO3T)
Charlotte,North Carolina28201-1006
704.382.9960

ATTORNEYS FORDUKE ENERGY CAROLINAS, LLC

JeremyC. Hodges
NelsonMullins Riley & Scarborough,LLP
1320Main Street,Meridian, l7t1~Floor
Columbia,SouthCarolina29201
803.255.9766

RobertB. Schwentker
3400SumnerBoulevard
Raleigh,North Carolina27616
919.875.3113

ATTORNEYS FORNCEMC

StevenW. Hamm
RichardsonPlowden& Robinson
P. 0. Drawer7788
Columbia,SouthCarolina29202
803.771.4400

ATTORNEYFOR SALUDA RIVER
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Respectfullysubmittedthis ____ day of , 2008.

FrankR. Ellerbe,III
Robinson,McFadden,andMoore,PC
P. 0. Box 944
Columbia,SouthCarolina29202
803.227.1112

LaraSimmonsNichols,AssistantGeneralCounsel
DukeEnergyCorporation
P.0. Box 1006(ECO3T)
Charlotte,NorthCarolina28201-1006
704.382.9960

ATTORNEYSFOR DUKE ENERGYCAROLINAS,LLC

onMullins Riley carborough,LLP
1320Main Street,Meridian, 17th Floor
Columbia,SouthCarolina29201
803.255.9766

RobertB. Scbwentker
3400SumnerBoulevard
Raleigh,NorthCarolina27616
919.875.3113

ATTORNEYSFORNCEMC

StevenW. Hamm
RichardsonPlowden& Robinson
P. O.Drawer7788
Columbia,SouthCarolina29202
803.771.4400

ATfORNEY FOR SALUDA RIVER
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Respectfullysubmittedthis ______ dayof , 2008.

FrankR. Ellerbe,III
Robinson,McFadden,andMoore,PC
P.0. Box 944
Columbia,SouthCarolina29202
803.227.1112

LaraSimmonsNichols,AssistantGeneralCounsel
DukeEnergyCorporation
P.0. Box 1006(ECO3T)
Charlotte,NorthCarolina28201-1006
704.382.9960

ATTORNEYSFORDUKE ENERGYCAROLINAS, LLC

JeremyC. Hodges
NelsonMullins Riley & Scarborough,LLP
1320Main Street,Meridian,~ Floor
Columbia,SouthCarolina29201
803.255.9766

RobertB. Schwentker
3400 erBoulevard
Ral gh, orth Carolina27616
9 .875 113

AT EYFOR~~~/

StevenW. Hamm
RichardsonPlowden& Robinson
P.0. Drawer7788
Columbia,SouthCarolina29202
803.771.4400

ATTORNEYFOR SALUDA RIVER
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EXHIBIT A



ASSETPURCHASEAGREEMENT

by andbetween

SALUDA RIVER ELECTRICCOOPERATIVE,INC.

as Seller

and

DUKE ENERGYCAROLINAS, LLC

asPurchaser

December20, 2006



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is made and entered into effective as of
December20, 2006 (the “Effective Date”), by and betweenSALUDA RIVER ELECTRIC
COOPERATIVE, INC., a South Carolina electric cooperative (“Seller”), and DUKE
ENERGY CAROLINAS, LLC, a North Carolina limited liability company(“Purchaser”).
Seller and Purchaserare also eachreferredto herein as a “Party” and collectively as the
“Parties.”

RECITALS

WHEREAS,Purchaserand Seller each havean ownershipinterestin thenuclear-fueled
generationfacility known asCatawbaNuclearStation locatedon Lake Wylie in York County,
SouthCarolina(the “Station”);

WHEREAS, Purchaserand Seller are parties to the Purchase, Construction and
OwnershipAgreementdatedOctober14, 1980, asamended(the “PCOA”) underwhich Seller
acquiredan 18.75 percentundivided ownershipinterest in Unit 1 (as definedbelow) of the
Station and a 9.375 percentundividedownershipinterest in the SupportFacilities (as defined
below) (collectively“Seller’sInterest”)

WHEREAS,Sellerhasagreedto sell 71.96percentof Seller’s Interest to Purchaserunder
this Agreementand 28.04 percentof Seller’s Interestto North CarolinaElectric Membership
Corporation(“NCEMC”) underaseparateagreement;

WHEREAS,theRuralUtilities Service(the “RUS”) is a lenderof Selleractingpursuant
to the Debt RestructuringAgreementdated April 30, 1999 betweenthe United Statesof
America,acting by andthroughtheAdministratoroftheRUS,andSeller,as amended(the“Debt
RestructuringAgreement”)andsupportsthe saleof Seller’sInterestto PurchaserandNCEMC;
and

WHEREAS, the Partieshave determinedto set forth in this Agreementtheterms and
conditionsof theiragreementsregardingthe foregoing.

AGREEMENTS

NOW, THEREFORE,in considerationof the Recitals set forth above,the respective
covenantsand agreementsof the Parties herein set forth, and other good and valuable
consideration,the receiptandsafficiencyof which areherebyacknowledgedby theParties,the
Parties,intendingto belegally bound,do herebyagreeasfollows:

ARTICLE I

DEFINITIONS; USAGE

Section 1.1 Definitions. Unlessthecontextshall otherwiserequire,capitalizedterms
usedin thisAgreementshall havethemeaningsassignedto themin this Section1.1.



“Accounts”hasthemeaninggivento it in Section2.1.1(b).

“Affiliate” of any Personmeansany other Persondirectly or indirectly Controlling,
directlyor indirectly Controlledby orunderdirect or indirect commonControlwith suchPerson.
Sellerhasno Affiliates.

“Agreement” means this Asset Purchase Agreement by and betweenSeller and
Purchaser,asamendedfrom time to time.

“AssumedLiabilities” hasthemeaninggivento it in Section2.1.3.

“Bill ofSale”hasthemeaninggivento it in Section2.4.1(b)(ii).

“BusinessDay” meansany day except Saturday,Sundayor a weekdaythat banks in

Charlotte,North CarolinaorNewYork, NewYork areclosed.

“Catawba4greements”meansthe IA, OFA andPCOA.

“Closing” hasthemeaninggivento it in Section2.4.

“Clo~g.Date”meansthedateon whichtheClosingoccurs.

“Code” meanstheInternalRevenueCodeof 1986,as amended.

“Control” of any Personmeansthepossession,directlyor indirectly, of thepowereither
to (a) vote more than fifty percent(50%) of the securitiesor interestshaving ordinary voting
powerfor theelectionof directors(or othercomparablecontrollingbody) ofsuchPersonor (b)
direct or causethe directionof managementor policies of such Person,whether throughthe
ownershipof votingsecuritiesor interests,by contractorotherwise.

“Debt Restructuring_Agreement”hasthe meaninggiven to it in the Recitals to this

Agreement.

“Deeds”hasthemeaninggivento it in Section2.4.1(b)(iii).

“Default Rate” hasthemeaninggiven to it in Section11.2.

“DOE” meanstheDepartmentof Energy.

“Effective Date”hasthemeaninggivento it in thepreambleto this Agreement.

“Environmental Law” means the Comprehensive Environmental Response,
CompensationandLiability Act, 42 U.S.C. Section9601 et seq.;theResourceConservationand
RecoveryAct, 42 U.S.C. Section 6901 et seq.; the FederalWater Pollution Control Act, 33
U.S.C. Section1251 et seq.; theCleanAir Act, 42 U.S.C. Section7401 et seq.; the1-lazardous
MaterialsTransportationAct, 49 U.S.C.Section1471 et seq.;theToxic SubstancesControl Act,
15 U.S.C. Sections2601 through2629;theOil PollutionAct, 33 U.S.C.Section2701 et seq.;the
EmergencyPlanningandCommunityRight-to-KnowAct, 42 U.S.C. Section11001 et seq.; the
Safe Drinking WaterAct, 42 U.S.C.Section300fthrough300j; N.C. Gen.Stat. § 130A-310.1 et



seq.;N.C. Gen.Stat. § 143-214.1et seq.;N.C. Gen.Stat.§ 143-215.1etseq.;N.C. Gen.Stat. §
143-215.81et seq.;N.C. Gen.Stat. § 143-215.94Aet seq.;N.C. Gen.Stat. § 130A-309.15et
seq.;N.C. Gen.Stat. § 130A-310.9 etseq.;andall otherLawsthat relateto or otherwiseaddress
HazardousMaterials,protectionofhumanhealth,safetyor theenvironmentandall amendments
to andall regulationsimplementingany of theforegoing,all asmay be amendedfrom time to
time.

“Excluded Assets”hasthemeaninggivento it in Section2.1.2.

“Excluded Liabilities” hasthemeaninggiven to it in Section2.1.4.

“Federal Power Act” meansthe Federal Power Act of 1935, as amended, and the
regulationsthereunder.

“FERC” meanstheFederalEnergyRegulatoryCommission.

“FERC Approval” meansthe order issued by FERC under Section203 of the Federal
PowerAct that approvesthesaleandpurchaseof thePurchasedAssetsascontemplatedby this
Agreement.

“Fuel Inventory” hasthemeaninggivento it in Section2.1.1(c).

“Governmental Authority” means any federal, state or local governmentalentity,
authority or agency,court, tribunal, regulatory commissionor other body, whetherlegislative,
judicial orexecutive(oracombinationorpermutationthereof).

“HazardousMaterials” means(i) any substance,emissionor material,now or hereafter
definedas,listed asor specifiedin aLaw asa“pollutant,” “contaminant,”“regulatedsubstance,”
“hazardoussubstance,”“toxic substance,”“pesticide,” “hazardouswaste,”“hazardousmaterial”
or any similar or like classificationor categorizationunderany Law including by reasonof
ignitability, corrosivity,reactivity,carcinogenicityor reproductiveor othertoxicity of any kind,
(ii) any productor substancethat includesor containspetroleum,asbestos,or polychlorinated
biphenylsand(iii) any substance,emissionormaterialdeterminedto be hazardousorharmful.

“HSR Act” meansthe Hart-Scott-RodinoAntitrust ImprovementsAct of 1976, as
amended,andtheregulationsthereunder.

“ia” meansthe interconnectionAgreementdatedOctober 14, 1980, by and between
SellerandPurchaser,asamended.

“Indeøendent Accounting Firm” means a nationally recognized certified public
accountingfirm chosenjointly by SellerandPurchaser.

“Knowledge” or any similar phrasein this Agreementmeans(i) in the caseof Seller,the
actualknowledgeof Seller’s officers and employeeslisted in Section3.1 of Seller’s Disclosure
Schedule,and (ii) in the caseof Purchaser,the actual knowledgeof Purchaser’sofficers and
employeeslisted in Section3.2 of Purchase’sDisclosureSchedule;provided,however,a Party
shall bedeemedto haveKnowledgeof amatterofwhich suchPartyhasreceivedwritten notice.



meansany statute,law, treaty, rule, code,common law, ordinance,regulation,
permit, certificateor order of any GovernmentalAuthority, or anyjudgment,decision,decree,
injunction,writ, orderor like actionofanycourt,arbitratororotherGovernmentalAuthority.

“Liability” meansany indebtedness,obligation and other liability of a Person(whether
absolute,accrued,contingent,fixed or otherwise,andwhetherdueor to becomedue).

meansany pledge,deedof trust, mortgage,hypothecation,assignment,deposit
arrangement,encumbrance,lien (statutoryor other), charge,or preference,priority or other
securitygrantor agreementof any kind or naturewhatsoever,including without limitation any
conditional saleor othertitle retentionagreement,any financingleasehaving substantiallythe
sameeffectasany oftheforegoing,or thefiling ofany financingstatementorsimilar instrument
undertheUniform CommercialCodeas in effect in any relevantjurisdictionorcomparablelaw
of any jurisdiction, domesticor foreign, and any other lease,and any easement,restriction,
condition,covenant,right-of-wayorotherencumbranceor title exception.

“Lien Releases”meanssuchUCC tenninationstatementsandreleaseof lien instruments
in recordableform as may be necessaryto evidence, effective on or before Closing, the
terminationandreleaseofany andall financingstatements,securityagreements,deedsoftrustor
mortgageswhich encumberthePurchasedAssetsandwhich secureindebtednessof Selleror its
Affiliates asofClosing.

“Material AdverseEffect” meansa material adverseeffect on (a) the Station or the
PurchasedAssets,(b) theability of Sellerto performits obligationsunderthis Agreementorany
of the otherTransactionAgreements,or (c) the validity or enforceabilityof this Agreementor
any of theotherTransactionAgreements,or the rights or remediesof Purchaserhereunderor
thereunder;provided,however,that the term “Material AdverseEffect” shall not include any
changeto the extent such changeresults from changesin general international,national or
regionaleconomic,financialormarketconditionsorthemarketpriceof electricity.

“N~MC”hasthemeaninggivento it in theRecitalsto this Agreement.

“NCEMC AssetPurchaseAgreement”meanstheAssetPurchaseAgreementof evendate

herewithby andbetweenSellerandNCEMC.
“NCEMC CatawbaAgreements”meansthe Purchase,Construction,and Ownership

Agreement dated October 14, 1980, between Purchaserand NCEMC, as amended, the
InterconnectionAgreement dated October 14, 1980, betweenPurchaserand NCEMC, as
amended,and the Operatingand Fuel AgreementdatedOctober14, 1980, betweenPurchaser
andNCEMC,asamended.

“NCEMC PowerPurchaseAgreement”meansthe PowerPurchaseAgreementof even

dateherewithby andbetweenPurchaserandNCEMC.

“NRC” meanstheNuclearRegulatoryCommission.



“NRC Approval” means the order issued by the NRC that approvesthe transferof
Seller’s ownershiplicense, RenewedLicenseNPF-35 for CatawbaNuclearStation,Unit 1, to
Purchaser.

“OFA” meansthe Operatingand Fuel Agreementdated October 14, 1980, by and
betweenSellerandPurchaser,asamended.

‘Party” or “Parties”hasthemeaninggivento it in thepreambleto this Agreement.

‘PCOA” hasthemeaninggivento it in theRecitalsto thisAgreement.

“Permits” meanspermits,licenses,approvals,certificatesandotherauthorizationsofany
GovernmentalAuthority.

“PermittedLiens” means(i) thoseexceptionsto title listed in Schedule1.1 asofthedate
hereof, (ii) liens for Taxesor other governmentalchargesor assessmentsnot yet due and
delinquentor thevalidity ofwhich is being contestedin good faith by appropriateproceedings,
(iii) mechanics’,carriers’, workers’, repairers’ and other similar liens and rights arising or
incurredin theordinarycourseof businessfor amountsnot yetdueandpayableor thevalidity of
which is being contestedin good faith by appropriateproceedings,(iv) zoning, entitlement,
conservationrestrictionsandotherlanduseand environmentalregulationsby any Governmental
Authority, and(v) any consensualLienthat securesindebtednessof Sellerbut only to theextent
suchLien shall bedischargedandreleasedin ftill at Closing.

“Person” meansany individual, corporation,partnership,joint venture,association,joint
stock company,trust, limited liability company,unincorporatedorganization,Governmental
Authorityor anyotherform oflegalentity.

“Prime Rate” hasthemeaninggivento it in Section11.2.

“i~ropertvTaxes”hasthemeaninggiven to it in Section2.2.2.

“PSCSC”meansthePublic ServiceCommissionof SouthCarolina.

“PSCSCApproval” meanstheorderissuedby the PSCSCthat approvesan amendment
of theCertificateof PublicConvenienceandNecessityfor theStationto reflect Seller’stransfer
of the PurchasedAssetsto Purchaser.

“PurchasePrice”hasthemeaninggiven to it in Section2.2.1.

“PurchasedAssets”hasthemeaninggivento it in Section2.1.1.

“Purchaser”hasthemeaninggiven to it in thepreambleto thisAgreement.

“Purchaser’sDisclosureSchedule”meansthescheduledeliveredto Sellerby Purchaser
herewith and datedasof the Effective Date, containingall lists, descriptions,exceptionsand
otherinformationand materialsasarerequiredto be included thereinby Purchaserpursuantto
this Agreement,attachedheretoasSchedule3.2.



“Real Property” meansthe realproperty upon which theStation is located, togetherwith
all buildings,structuresandother improvementsconstructedthereon;rights, title andinterestsof
Sellerin and to all other easements,benefits,privilegesandother rights appurtenantto suchreal
propertyor in anyway appertainingthereto, andall strips and goresandanyland lying in thebed
ofany streetor roadopenor closedadjoiningsuchrealproperty.

“RelatedAgreements”meanstheNCEMC AssetPurchaseAgreement,NCEMC Power
PurchaseAgreementandamendmentsto theNCEMC CatawbaAgreements.

“Related Person”meanswith respectto any Person,such Person’sAffiliates, and the
employees,officers, directors,agents,representatives,licenseesandinviteesof suchPersonand
its Affiliates.

“RequiredConsents”meansall consentsrequiredto be obtainedfrom Governmental
Authorities andthird partiesin connectionwith thetransactionscontemplatedby this Agreement
and theotherTransactionAgreements,including all suchconsentsassetforth on Section3.1.5
of Seller’sDisclosureSchedule.

“~~“ hasthemeaninggiven to it in theRecitalsto this Agreement.

“Seller” hasthemeaninggiven to it in thepreambleto thisAgreement.

“Seller’s Disclosure Schedule”meansthe scheduledelivered to Purchaserby Seller
herewithand datedas of the Effective Date,containingall lists, descriptions,exceptionsand
other informationandmaterialsasarerequiredto be includedthereinby Sellerpursuantto this
AgreementandattachedheretoasSchedule3.1.

“Seller’s Interest”hasthemeaninggivento it in theRecitalsto thisAgreement.

“SettlementAgreement”meanstheSettlementAgreementofevendateherewithbetween
Purchaser,Seller,NCEMC andtheRUS.

“SparePartsInventory” hasthemeaninggiven to it in Section2.1.1(e).

“Station” hasthemeaninggivento it in theRecitalsto this Agreement.

“Station Permits”hasthemeaninggivento it in Section3.1.11.

“Station SettlementAgreements”means(I) the ReleaseandSettlementAgreementdated
March 13, 1994 by and betweenDuke Power Company,Seller, NCEMC, North Carolina
Municipal PowerAgency Number 1, Piedmont Municipal Power Agency and Westinghouse
Electric Corporation,asamendedby the Releaseand SettlementAgreementAmendmentdated
June30, 2000 by and betweenDuke EnergyCorporation,Viacom Inc., WestinghouseElectric
CompanyLLC andBritish NuclearFuelsplc, (ii) any settlementagreemententeredinto with the
Departmentof Justice with respectto the spent fuel litigation describedin Duke Power, A
Division of Duke EnergyCorp., v. TheUnited States,filed May 1, 2006, US Court of Federal
Claims,DocketNo.98-485C,Case1 :98-cv-00485-JpW,JohnP. Wiese,Judgeand(iii) any other
settlementagreementrelatedto theStation.



“Su~~ortFacilities” meansall facilities attheStation,as describedin Exhibit B attached
hereto, which arenotpartof or identifiedwith Unit 1 or Unit 2, any partofwhich being referred
to asaSupportFacility.

“[~“ or “Taxes” meansany and all taxes, including any interest,penalties,or other
additionsto tax that may becomepayable in respectthereof, imposedby any federal,state,local,
or foreigngovernmentor any agencyor political subdivisionof any suchgovernment,which
taxesshall include all income taxes,profits taxes, taxeson gains, alternativeminimum taxes,
estimatedtaxes,payroll andemployeewithholdingtaxes,unemploymentinsurancetaxes,social
securitytaxes,welfaretaxes,disability taxes,severancetaxes,licensecharges,taxeson stock,
salesand usetaxes,ad valorem taxes,value-addedtaxes,excisetaxes, franchisetaxes,gross
receiptstaxes,businesslicensetaxes,occupationtaxes, real or personalpropertytaxes,stamp
taxes,environmentaltaxes,transfertaxes,workers’ compensationtaxes,and other taxes, fees,
duties,levies,customs,tariffs, imposts,assessments,obligationsandchargesofthesameorof a
similar natureto anyoftheforegoing.

“Tax Returns”meansany return, report, information return, claim for refund or other
document (including any related or supportinginformation) supplied to or requiredto be
suppliedto any TaxingAuthority with respectto Taxes,includingany attachments,amendments
andsupplementsthereto.

“Taxin_g Authority” means,with respectto any Tax, thegovernmentalentity or political
subdivisionthereofthat imposessuchTax, andtheagency(if any) chargedwith thecollectionof
suchTax for suchentity orsubdivision.

“TerminationAgreement”hasthemeaninggiven to it in Section2.4.1(a)(i).

“TransactionAgreements”meansthe following agreements:

1.1.1 this Agreement;

1.1.2 theBill ofSale;

1.1.3 theDeeds;

1.1.4 theTerminationAgreement;

.1.5 the Required Consents; and

1.1.6 theSettlementAgreement.

“TransferTaxes”hasthe meaninggivento it in Section4.4(a).

“Unit 1” meansUnit I of theStationasdescribedin Exhibit A attachedhereto.

“Unit 2” meansUnit 2 oftheStationasdescribedin Exhibit A attachedhereto.



Section1.2 Rules as to Usage. Except as otherwiseexpresslyprovidedherein,the
following rulesshall applyto theusageoftermsin thisAgreement:

(a) The terms defined abovehavethemeaningsset forth abovefor all
purposes,andsuchmeaningsareequally applicable to both the singularandplural formsof the
termsdefined.

(b) “Include,” “includes” and “including” shall be deemed to be
followed by “without limitation” whether or not they are in fact followed by such words or
wordsoflike import.

(c) “Writing,” “written” and comparableterms refer to printing,
typing,andothermeansofreproducingin avisible form.

1.2.2 Any Law definedor referredto abovemeanssuchLaw as from time to
time amended,modified or supplemented,including by successionof comparablesuccessor
Law.

(a) Referencesto a Personarealsoto its successorsandassigns.

(b) Any termdefined aboveby referenceto any agreement,instrument
or Law has such meaning whether or not suchagreement,instrument or Law is in effect.

(c) “Hereof,” “herein,” “hereunder” and comparableterms refer,
unlessotherwiseexpresslyindicated,to theentire agreementor instrumentin which suchterms
are usedand not to any particular article, sectionor other subdivisionthereofor attachment
thereto. Referencesin an instrumentto “Article,” “Section,” or anothersubdivisionor to an
attachmentare, unlessthecontextotherwiserequires,to the relevantarticle, section,subsection
or subdivisionof or an attachmentto suchagreementor instrument. Jf suchreferencein this
Agreement to “Article,” “Section,” or other subdivision does not specit~’an agreementor
document,suchreferencerefersto an article,sectionorothersubdivisionof thisAgreement.All
referencesto exhibits or schedulesin any agreementor instrumentthat is governedby this
Agreementareto exhibitsorschedulesattachedto suchinstrumentor agreement.

(d) Pronouns,wheneverusedin any agreementor instrumentthat is
governedby this Agreementandof whatevergender,shall includenaturalPersons,corporations,
limited liability companies,partnershipsandassociationsof everykind andcharacter.

(e) Referencesto any genderinclude, unless the context otherwise
requires,referencesto all genders.

(I) Theword “or” will havethe inclusivemeaningrepresentedby the
phrase“and/or.”

(g) “Shall” and“will” haveequalforceandeffect.



Section 1.3 Schedules and Exhibits. This Agreement consists of the Articles
containedhereinandtheSchedulesandExhibits attachedhereto,all ofwhichconstituteoneand
thesameagreementwith equalforceandeffect.

ARTICLE II

SALE AND PURCHASE;PRICE; CLOSING

Section2.1 Sale and Purchase; Definition of PurchasedAssetsL_Assumed
Liability.

2.1.1 Closing,Sellershall sell,transfer,convey,assignanddeliverto Purchaser,
freeandclearofall Liens(otherthanPermittedLiens),andPurchasershall purchaseandpayfor,
71.96 percentof Seller’s right, title and interest in and to all assetsand propertiesof Seller
relatingto its ownershipinterest in the Station, including without limitation, Seller’sright, title
andinterestin andto thefollowing assets(collectively,the ‘PurchasedAssets”):

(a) Seller’sInterest;

(b) All accountsestablishedto hold funds for purposesof Seller’s
shareof the decommissioningcosts of the Station, togetherwith all cash, equity and debt
securities, and other investments,and any proceedsthereof, held in such accounts (the
“Accounts”);

(c) Nuclear fuel inventory purchasedand residing in Purchaser’s
nuclearfuel fleet inventoryaccountsandall accountsrelatedto suchnuclearfuel inventory(the
“Fuel Inventory”);

(d) All rights of Sellerin anyfuel supplyagreementsfor theStation;

(e) Spareparts inventory of the Station, including equipment,tools,

goodsandsupplies(the“SparePartsInventory”);
(f) TheStationPermits;

(g) All rights of Seller in and under the Station Settlement
Agreements;

(h) All plans,designs,and specificationsrelatedto the construction,
operationandmaintenanceof the Station;and

(i) All rights of Seller in and underany agreementsrelated to the
ownership,operationormaintenanceoftheStation.

2.1.2 ExcludedAssets. ThePurchasedAssetsshall not include Seller’sinterest
in the following agreements,assetsandproperties(the “ExcludedAssets”),andPurchasershall
haveno Liability with respectthereto:



(a) Except as set forth in Section 2.1.1(b), cash, cash equivalents,
bankdeposits,andaccountsandnotesreceivable,tradeorotherwise;

(b) Rights of Seller arising under this Agreement, the Transaction
Agreementsor any other instrumentor documentexecutedand delivered pursuantto this
Agreement;and

(c) All assetsandpropertiesof SellerotherthanthePurchasedAssets.

2.1.3 AssumedLiabilities. Onthe termsand subjectto the conditionsset forth
in this Agreement,effectiveasof theClosing,Purchasershall assumeandsatisfyorperformall
Liabilities of Seller that relate to the PurchasedAssets,including thoseLiabilities described
below,andotherthantheExcludedLiabilities (collectively,the “AssumedLiabilities”):

(a) All Liabilities directly or indirectlyrelatedto the decommissioning
of theStation;and

(b) All accruedassessmentsby theDOE for the decommissioningof
theDOE’s uraniumenrichmentfacilities, butsolelyto theextentsuchaccruedassessmentsrelate
to thePurchasedAssets’and

(c) All Liabilities arisingunderEnvironmentalLaw.

2.1.4 ExcludedLiabilities. Except for theAssumedLiabilities, Purchasershall
have no liability or obligation whatsoeverfor, and Seller shall retain and continue to be
responsiblefor, all of Seller’s duties,obligations and Liabilities, whetherincurred or arising
beforeor afterClosing,(all ofsuchretainedduties, obligationsand Liabilities beingreferredto
hereinasthe“ExcludedLiabilities”).

Section2.2 PurchasePrice.

2.2.1 Amount. In considerationof the sale,assignment,conveyance,transfer
and delivery to Purchaseras of the Closing of Seller’s right, title and interest in and to the
PurchasedAssets,Purchasershall pay to Selleran amountequal to OneHundredFifty-Eight
Million Dollars($158,000,000)(the“PurchasePrice”).

2.2.2 Prorations. Realandpersonalpropertyad valoremtaxeswith respectto
the PurchasedAssets(“Property Taxes”)will be proratedon a calendaryearbasis throughthe
Closing Date. Any specialassessmentsor roll-back taxeson or againstthe PurchasedAssets
shall bepaidby Selleron or prior to theClosingDate. If theactualamountof PropertyTaxesis
not knownon theClosingDate, suchtaxesshall be proratedon thebasisof theamountof such
taxespayablefor the prior year, and shall be adjustedbetweenthe Partieswhen the actual
amountofsuchtaxespayablein theyearofClosingis knownto PurchaserandSeller. Within 30
daysafterthePropertyTax liability is knownfor thecalendaryearin which theClosing occurs,
Purchaserand Sellershall makesuchpaymentsor creditsbetweenthemselvesasare necessary
so that eachParty bearsonly its pro rataportion of the actualProperty Tax liability for the
calendaryear in which theClosing occurs. All prorationsshallbe madeasadjustmentsto the
PurchasePrice, providedthat to the extentanychargeor receiptto be proratedat Closingis not



known as of the Closing Date, the Partiesshall make the applicable proration and adjusting
paymentsassoonaspossibleafterClosing.

2.2.3 MethodofPaymentofPurchasePrice. At Closing,Purchasershall deliver
to Sellerthe PurchasePrice,asadjustedfor theprorationsandotheradjustmentshereunder,in
United Statesdollars, by wire transferof immediately available federal funds to an account
designatedby Seller.

Section2.3 Allocation of Purchase Price for Tax Purposes. The PurchasePrice
shallbe allocatedamongthePurchasedAssetsasoftheClosingin accordancewith ascheduleto
be preparedby Purchaser,usingtheallocationmethodprovidedby Section1060of theCodeand
the regulationsthereunder.The consentof Sellerunderthis Sectionshall not be acondition to
the Closing. The Parties shall cooperateto comply with all substantiveand procedural
requirementsof Section 1060 of the Code and theregulationsthereunder,and except for any
adjustmentto the PurchasePrice, the allocation shall be adjustedonly if and to the extent
necessaryto comply with suchrequirements.PurchaserandSelleragreethat theywill not take
nor will they permit any Affiliate to take,for income Tax purposes,any position inconsistent
with suchallocation;provided, however, that (i) Purchaser’scost may differ from the total
amount allocatedhereunderto reflect the inclusion in the total cost of items (for example,
capitalizedacquisitionexpenses)not included in the total amount so allocated,and (ii) the
amountrealizedby Sellermay differ from theamountallocatedto reflecttransactioncosts that
reducetheamountrealizedfor federalincomeTax purposes.TransferTax on theDeedsshall be
calculatedbasedon suchallocation.

Section2.4 The Closin2. The closing of the transactionscontemplatedherein (the
“Closing”) will takeplace at Purchaser’soffices in Charlotte,North Carolina (or suchother
locationagreedto by theParties),at 10:00a.m.local timeon thedateassoonaspracticable(but
in no eventlongerthan 10 BusinessDays)afterall conditionsto theClosingset forth in Section
5.1 andSection5.2 havebeensatisfiedorwaived. TheClosingshall be deemedeffectiveasof
12:01 A.M. Charlotte,North Carolinatimeon theClosingDate.

2.4.1 Closing.

(a) At theClosing,Purchasershall (i) pay to SellerthePurchasePrice
in accordancewith Section2.2 and(ii) execute(asapplicable)anddeliver thefollowing itemsto
Seller:

(i) a Termination Agreement in substantially the form of
Exhibit C attachedhereto (the “Termination Agreement”), pursuantto whichthe Parties
shall terminatethe CatawbaAgreementseffectiveasoftheClosing;

(ii) the RequiredConsentsobtainedasof Closingto theextent
Purchaseris thebeneficiary,recipientorgranteethereof

(iii) a certificateof good standingwith respectto Purchaser,as
of a recentdate,issuedby theSecretaryof StateoftheStateofNorthCarolina;



(iv) copies,certified by the Secretaryor AssistantSecretaryof
Purchaser,of resolutionsof Purchaser’sBoard of Directorsauthorizingthe execution
and delivery of this Agreement andall oftheotheragreementsand instruments, in each
case,to be executedanddelivered by Purchaser in connectionherewith;

(v) a certificate of the Secretary or Assistant Secretary of
Purchaseridentifying the nameand title and bearingthe signaturesof the officers of
Purchaserauthorizedto executeanddeliver this Agreementand theother agreements
andinstrumentscontemplatedhereby;and

(vi) a certificate addressedto Seller dated the Closing Date
executedby theduly authorizedofficerof Purchaserto the effectthat theconditionsset
forth in Section5.2.1andSection5.2.2havebeensatisfiedby Purchaser.

(b) At theClosing,Sellershallexecute(asapplicable)and deliverthe
following items to Purchaser:

(i) thefundsin theAccounts;

(ii) abill ofsalein substantially the form ofExhibit D attached
hereto(the “Bill of Sale”)

(iii) general warranty deeds in substantially the form of
Exhibit E attachedhereto(the “Deeds”) and any otherdocumentsnecessaryto convey
all of Seller’sright, title andinterestin andto Seller’sInterest;

(iv) theTerminationAgreement;

(v) theRequiredConsentsobtainedasof Closingto theextent
Selleris thebeneficiary,recipientorgranteethereof;

(vi) theLienReleases;

(vii) a certificateof goodstandingwith respectto Seller,as of a
recentdate,issuedby theSecretaryofStateof theStateof SouthCarolina;

(viii) copies,certified by the Secretaryor AssistantSecretaryof
Seller, of resolutionsof Seller’s Board of Directors authorizing the execution and
delivery ofthis Agreementandall of theotheragreementsand instruments,in eachcase,
to be executedanddeliveredby Sellerin connectionherewith;

(ix) acertificateof theSecretaryor AssistantSecretaryof Seller
identifying the name and title and bearingthe signaturesof the officers of Seller
authorized to execute and deliver this Agreement and the other agreementsand
instrumentscontemplatedhereby;and



(x) a certificate addressedto Purchaser dated the Closing Date
executedby theduly authorizedofficer ofSeller to theeffect that theconditions set forth
in Section5.1.1andSection5.1.2havebeensatisfied by Seller.

Section2.5 Further Assurances.Subject to the terms and conditions of this
Agreement,at any time or from time to time after the Closing, at either Party’s requestand
without furtherconsideration,theotherPartyshall executeanddeliverto suchPartysuchother
instrumentsof sale,transfer,conveyance,assignmentandconfirmation,providesuchmaterials
and informationand take such other actions as such Partymayreasonablydeemnecessaryor
desirablein order more effectively (i) to transfer, convey and assign to Purchaser, and to
confirm Purchaser’stitle to, thePurchasedAssets,(ii) to the full extent permittedby Law, to
put Purchaser in actual possessionof thePurchasedAssets,and (iii) otherwiseto consummate
the transactionscontemplated by this Agreement.

ARTICLE III

REPRESENTATIONSAND WARRANTIES

Section3.1 Representationsand Warranties of Seller. Except asspecifically Set
forth in Seller’s DisclosureSchedule attachedhereto as Schedule3.1, Sellerherebyrepresents
and warrantsto Purchaser that all of the statementscontained in this Section3.1 are trueand
correctasof the EffectiveDate. Eachexceptionandotherresponseto this Agreementsetforth
in Seller’s Disclosure Schedule is identified by reference to, or has been grouped undera
headingreferringto, a specific individual sectionof this Agreement,and, exceptas otherwise
specificallystatedwith respectto suchexception,relatesonly to suchsection.

3.1.1 Existence. Selleris a corporationduly organized,validly existing and in
good standingunderthe Lawsof theStateof South Carolina. Sellerhasall requisitecorporate
powerandauthority to own, leaseandoperateits propertiesandto carryout its businessasit is
now being conducted,and is duly qualified and in good standingto do businessin each
jurisdiction in which the natureof its businessor the ownershipor leasingof its assetsand
propertiesmakessuchqualificationnecessary.

3.1.2 Autbori~y.Sellerhas full corporatepowerand authority to executeand
deliver this Agreementand the TransactionAgreementsto which it is or will be a party, to
perform its obligations hereunderand thereunder and to consummatethe transactions
contemplatedherebyandthereby. Theexecutionand delivery by Sellerof this Agreementand
the TransactionAgreementsto which it is or will be a party, andtheperformanceby Sellerof its
obligations hereunderand thereunder,have beenduly and validly authorizedby all required
corporateaction by Seller,andno otheractionon thepartof Seller,its directorsor shareholders
is necessary.

3.1.3 Binding Agreement. This AgreementandtheTransactionAgreementsto
which Seller is or will be a party have been or will be whendelivered duly executedand
deliveredby Sellerand, assumingdueandvalid authorization,executionanddeliverythereofby
Purchaser,this AgreementandtheTransactionAgreementsto which Selleris or will be aparty
areorwill be whendeliveredvalid and bindingobligationsofSellerenforceableagainstSellerin



accordancewith their terms, except (i) as limited by applicable bankruptcy, insolvency,
reorganization,moratorium,fraudulentconveyanceandothersimilar lawsofgeneral application
affectingenforcementof creditors’ rights generallyand(ii) to the extentthat theavailability of
the remedyof specific performanceor injunctive or other forms of equitablerelief may be
subjectto equitabledefensesorwould be subjectto thediscretionofthe courtbeforewhich any
proceedingthereformaybe brought.

3.1.4 No Conflicts. Theexecutionanddelivery by Sellerof this Agreementdo
not, and theexecution anddelivery by Sellerof theTransactionAgreementsto which it is orwill
be a party, the performanceby Seller of its obligations under this Agreement and such
TransactionAgreements,and the consummationof the transactionscontemplatedherebyand
therebyshall not:

(a) conflict with or resultin a violationor breachof any of theterms,
conditionsorprovisionsof Seller’scertificateof incorporationorbylaws;

(b) assumingall of theRequiredConsentshavebeenobtained,result
in a default, penalty, or any adjustment in required payments (or give rise to any right of
tennjnatjon,cancellationor acceleration)underany ofthe terms, conditions or provisions ofany
note,bond, deedoftrust, indenture,license,agreement,leaseor other instrument or obligation to
which Selleris partyor by which Selleror anyofthe PurchasedAssetsmay be bound,exceptfor
such defaults, penaltiesor adjustments(or rights of termination, cancellation or acceleration) as
to which requisite waivers or consentshave beenobtained in writing (true and correct copiesof
which waiversor consentshave beenfurnishedto Purchaser);or

(c) assumingall oftheRequiredConsentshavebeenobtained,conflict
with or resultin aviolation orbreachof anytermorprovisionof any Law applicableto Selleror
thePurchasedAssets.

3.1.5 Approvalsand Filings. Except as set forth in Section3.1.5 of Seller’s
Disclosure Schedule, no consent, approval or action of, filing with or notice to any
GovernmentalAuthority orotherPersonby Selleris requiredin connectionwith theexecution,
delivery and performanceby Sellerof this Agreementor any of theTransactionAgreementsto
which it is or will be a partyor the consummationof the transactionscontemplatedherebyor
thereby.

3.1.6 Legal Proceedings. There are no claims, actions, proceedingsor
investigationspendingwith respectto which Selleritself hasreceivednotice,hasbeenservedor
entered an appearanceor, to Seller’s Knowledge, threatenedagainst Seller before any
GovernmentalAuthority that would reasonablybe expected(i) to result in the issuanceof an
order restraining,enjoiningor otherwiseprohibiting or making illegal theconsummationof the
transactionscontemplatedby this Agreementor any of the TransactionAgreements,(ii) to
adverselyaffect theownership,operationormaintenanceoftheStation,or (iii) individually or in
the aggregate,to havea Material AdverseEffect. Thereare no outstandingjudgments,rules,
orders,writs, injunctionsordecreesofany GovernmentalAuthority relatingspecificallyto Seller
that would, individually or in the aggregate,be reasonablylikely to have a Material Adverse
Effect.



3.1.7 Compliancewith Laws. Seller is not in violation of or in default in any
material respectunderany Law applicableto Selleror, to Seller’sKnowledge,applicableto the
PurchasedAssets. Exceptasset forth in Section3.1.7 of Seller’sDisclosureSchedule,Seller
hasnot itself receivednotification allegingthat it is in violation of any Law applicableto Seller
or, to Seller’sKnowledge,thePurchasedAssets.

3.1.8 e. Seller hasgood and valid title to all of its propertiesand assets
constitutingthe PurchasedAssetsotherthanSeller’s Interest(it being understoodthat Seller’s
Interestis coveredby Section3.1.9),freeandclearofall LiensexceptPermittedLiens.

3.1.9 RealProperty. Sellerhasgood, valid and marketablefeesimple title to
Seller’sInterest,freeandclearof all Liens otherthanPermittedLiens. Seller itselfhasreceived
no notice of, and has no Knowledge of, any pending or threatenedaction, litigation,
condemnationor otherproceedingof any kind with respectto orconcerningtheRealProperty.
Seller itself hasnot receivedany notice, andhasno Knowledge,that theRealProperty(or any
portionof it) is in violationof any applicablezoning,flood, building or othercode,orany other
legal requirementorprivaterestriction. OtherthanPermittedLiens, thereareno commitmentsto
or agreementswith any GovernmentalAuthority affecting the useor ownershipof the Real
Property.

3.1.10 Contractsand Agreements. Except for the CatawbaAgreements,the
agreementslisted in Schedule1.1, and any agreementslisted in Section 3.1.10 of Seller’s
DisclosureSchedule,thereareno agreements,indentures,securityagreements,deedsoftrustand
other contracts relating to the development,design, construction, ownership, operation or
maintenanceoftheStation,to which Selleris a party. TheCatawbaAgreementsarein full force
andeffect andconstitutea legal, valid andbinding agreementof Sellerand of eachother party
thereto,enforceablein accordancewith theirterms,andno materialtermor condition thereofhas
beenamendedfrom the form thereofdeliveredto Purchaseror waived. Except for violations,
breachesor defaultsknown by Purchaser,neitherSellernor, to Seller’s Knowledge,any other
party to any CatawbaAgreementis in violation orbreachof or defaultunderany suchCatawba
Agreement(or with notice or lapseof time orboth, would be in violationor breachofor default
underany suchCatawbaAgreement).

3.1.11 Permits. Section 3.1.11 of Seller’s DisclosureSchedulesets forth all
Permitsacquiredorheldby or in thenameof Sellerin connectionwith theownership,operation,
maintenanceor useof the Station(the “Station Permits”). To Seller’sKnowledge,Selleris in
compliancewith eachStation Permitandhasreceivedno notice of violation or noncompliance
from any GovernmentalAuthority. To Seller’s Knowledge,Seller has received no notice
allegingthat any suchStation Permit (i) is not in full forceand effect, or (ii) is subjectto any
legal proceedingor to any unsatisfiedcondition that (A) is not reasonablyexpectedto be
satisfiedor (B) if not satisfiedcould reasonablybe expectedto allow material modification or
revocationthereof.

3.1.12 Environmental Matters. There are no claims, actions, proceedingsor
investigationspendingor threatenedagainst Selleror, to Seller’s Knowledge,the Purchased
Assetsunderany EnvironmentalLaw relatingto the Stationor theRealProperty. Seller itself
hasnot receivedfrom any third party any notice of violation or otherclaim of noncompliance



with EnvironmentalLawsregardingtheStationor theRealProperty. Selleris not apartyto any
consentdecrees,order or similar documentrelating to Liability arising under Environmental
Lawsinvolving theStation,theRealPropertyor the PurchasedAssets.

3.1.13 Taxes.

(a) Seller has filed or will file when’~dueall Tax Returnsthat are
requiredto be filed on or beforetheClosingDatewith respectto the PurchasedAssetsandhas
paidorwill pay in full all Taxesrequiredto bepaidwith respectto thePurchasedAssets;and(ii)
suchTax Returnswerepreparedor will bepreparedin themannerrequiredby applicableLaws.
Sellerhasnot receivedanynoticethat anyTaxesrelatingto any periodprior to theClosingDate
areowing thathavenot beenpaidon orbeforetheClosingDate.

(b) Sellerhasnot extendedorwaivedtheapplicationofany statuteof
limitations of any jurisdictionregardingthe assessmentor collectionof any Tax of Sellerwith
respectto thePurchasedAssets.

(c) Noneof the PurchasedAssetsaresubjectto any Liens for Taxes,
otherthanPermittedLiens.

(d) Thereareno audits,claims, assessments,levies,administrativeor
judicial proceedingspending,or to Seller’s Knowledge,threatened,proposedor contemplated
with respectto thePurchasedAssetsby anyTaxAuthority.

3.1.14 Brokers. All negotiationsrelativeto this Agreementandthetransactions
contemplatedhereby have been carried out by Seller directly with Purchaserwithout the
interventionof any Personon behalfof Sellerin suchmannerasto give rise to any valid claim
by anyPersonagainstPurchaserfor afinder’s fee,brokeragecommissionor similarpayment.

3.1.15 SELLER IS MAKING NO REPRESENTATIONSOR WARRANTIES,
EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER, rNCLUDING, WITHOUT
LIMITATION, ANY WARRANTY AS TO THE CONDITION, MERCHANTABILITY,
FITNESS OR SUITABILITY FOR USE OR WORKING ORDER, RELATING TO THIS
AGREEMENT, THE PURCHASED ASSETS OR THE TRANSACTIONS THIS
AGREEMENT CONTEMPLATES, EXCEPT AS SPECIFICALLY SET FORTH IN THIS
SECTION 3.1. EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH IN THIS SECTION 3.1 OR ELSEWHERE IN THIS
AGREEMENT OR THE TRANSACTION AGREEMENTS, THE PURCHASED ASSETS
ARE SOLD “AS IS, WHERE IS” ON THE CLOSINGDATE, AND IN THEIR CONDITION
ON THE CLOSINGDATE “WITH ALL FAULTS.”

Section3.2 Representationsand Warranties of Purchaser. Except as specifically
set forth in Purchaser’sDisclosureScheduleattachedheretoasSchedule3.2, Purchaserhereby
representsandwarrantsto Sellerthat all of thestatementscontainedin this Section3.2 aretrue
andcorrectasof theEffectiveDate. Eachexceptionandotherresponseto this Agreementset
forth in Purchaser’sDisclosureScheduleis identified by referenceto, orhasbeengroupedunder
aheadingreferringto, a specificindividual sectionof this Agreement,and,exceptasotherwise
specificallystatedwith respectto suchexception,relatesonly to suchsection.



3.2.1 Existence. Purchaseris a limited liability company,duly formed,validly
existingandin goodstandingundertheLaws of theStateof North Carolina. Purchaserhasall
requisitepowerandauthorityto own, leaseandoperateits propertiesandto carryout its business
asit is nowbeingconducted.

3.2.2 Authority. Purchaserhasfull powerand authority to executeanddeliver
this Agreementand theTransactionAgreementsto which it is or will be a party, to performits
obligationshereunderandthereunder,andto consummatethetransactionscontemplatedhereby
andthereby. The executionanddelivery by Purchaserof this Agreementandthe Transaction
Agreementsto which it is or will be aparty,andtheperformanceby Purchaserof its obligations
hereunderand thereunder,have beenduly and validly authorizedby all requiredaction by
Purchaser,andno otheractionon thepartof Purchaseror its memberis necessary.

3.2.3 Binding Agreement. This Agreementandthe TransactionAgreementsto
which Purchaseris or will be a partyhavebeenor will be whendeliveredduly executedand
deliveredby Purchaserand,assumingdueandvalid authorization,executionanddelivery thereof
by Seller, this Agreementand theTransactionAgreementsto which Purchaseris or will be a
party are or will be whendelivered valid and binding obligationsof Purchaser,enforceable
againstPurchaserin accordancewith theirterms,except(i) aslimited by applicablebankruptcy,
insolvency,reorganization,moratorium,fraudulentconveyanceandothersimilar lawsofgeneral
application affectingenforcementof creditors’ rights generallyand (ii) the availability of the
remedyof specificperformanceor injunctive orotherformsof equitablereliefmaybe subjectto
equitable defensesand would be subject to the discretion of the court before which any
proceedingthereformaybebrought.

3.2.4 No Conflicts. Theexecutionanddeliveryby Purchaserof this Agreement
do not, andtheexecutionanddelivery by PurchaseroftheTransactionAgreementsto which it is
orwill bea party, theperformanceby Purchaserof its obligationsunderthisAgreementandsuch
TransactionAgreementsand the consummationof the transactionscontemplatedherebyand
therebyshall not:

(a) conflict with or result in a violation or breach of any ofthe terms,
conditionsorprovisionsofPurchaser’sarticlesoforganizationoroperatingagreement;

(b) resultin a default,penalty,or any adjustmentin requiredpayments
(or give rise to any right of termination, cancellationor acceleration)underany of theterms,
conditionsor provisionsof any note,bond,deedof trust, indenture,license,agreement,leaseor
otherinstrumentor obligationto which Purchaseris a partyor by which Purchaseror any of its
assetsandpropertiesmaybe bound,exceptfor suchdefaults,penaltiesor adjustments(or rights
oftermination,cancellationor acceleration)asto which requisitewaiversor consentshavebeen
obtained;or

(c) assumingthe RequiredConsentshavebeenobtained,conflict with
or resultin a violation or breachof any termor provision of any Law applicableto Purchaseror
anyof its assetsandproperties.



3.2.5 AnprovalsandFilii~g~.Exceptasset forth in Section3.2.5of Purchaser’s
Disclosure Schedule, no consent, approval or action of, filing with or notice to any
GovernmentalAuthority or other Personby Purchaseris required in connectionwith the
execution,delivery andperformanceby Purchaserof this Agreementor any of theTransaction
Agreementsto which it is or will be a party or the consummationby Purchaserof the
transactionscontemplatedherebyor thereby.

3.2.6 Legal Proceedings. There are no claims, actions, proceedingsor
investigationspendingor, to Purchaser’sKnowledge,threatenedagainstPurchaserbeforeany
GovernmentalAuthority that would reasonablybe expectedto result in the issuanceofan order
restraining, enjoining or otherwise prohibiting or making illegal the consummationof the
transactionscontemplatedby thisAgreementor any oftheTransactionAgreements.

3.2.7 Brokers. All negotiationsrelativeto this Agreementand thetransactions
contemplatedhereby have been carried out by Purchaserdirectly with Seller without the
interventionof any Personon behalfof Purchaserin suchmannerasto give rise to any valid
claimby any PersonagainstSellerfor a finder’s fee,brokeragecommissionorsimilarpayment.

ARTICLE IV

COVENANTS

Section4.1 Efforts to Close. After theEffectiveDateandprior to Closing:

4.1 .1 RequiredConsents;OtherCovenants.

(a) EachPartyshall providereasonablecooperationto theotherParty
in obtainingconsents,approvalsor actionsof, making all filings with and giving all noticesto
GovernmentalAuthorities or other Personsrequiredof the other Party in connectionwith
obtainingany RequiredConsentswith respectto thetransactionscontemplatedherebyandby the
TransactionAgreements,including the following:

(i) Within areasonableperiodof timeaftertheEffectiveDate,
SellerandPurchasershall eachfile, with theappropriateGovernmentalAuthority, such
filings asarerequiredby theHSR Act andshall takeall actionsreasonablynecessaryto
causeearlyterminationoftheapplicablewaiting periodundertheHSR Act.

(ii) Within areasonableperiodoftime aftertheEffectiveDate,
PurchaserandSellershalljointly file with thePSCSCall documentsreasonablyrequired
to obtain thePSCSCApproval. The Partiesshall consulton andcoordinateall principal
filings submittedby Purchaserand Sellerto the PSCSCin connectionwith thePSCSC
Approval.

(iii) Within areasonableperiodoftime aftertheEffectiveDate,
Purchaserand Sellershall jointly file with the FERC all documentsreasonablyrequired
to obtain theFERC Approval. The Partiesshall consulton andcoordinateall principal
filings submittedby Purchaserand Seller to the FERC in connectionwith the FERC
Approval.



(iv) Within a reasonableperiodof time afterthe Effective Date,
Purchasershall file with theNRC all documentsreasonablyrequiredto obtain theNRC
Approval.

(b) The Partiesshall furnish to eachother’s counselsuchnecessary
informationand assistanceasthe other Partymayrequestin connectionwith its preparationof
any such filing or submissionthat is necessaryto obtainthe foregoingconsents,approvalsor
actions. The Partiesshall consultwith eachother asto the appropriatetime of making such
filings and submissionsand shall make suchfilings and submissionsat the agreedupontime.
The Partiesshall keep each other apprised of the statusof any communicationswith and any
inquiries or requestsfor additional or supplementalinformationfrom applicableGovernmental
Authorities and shall provide any such additional or supplementalinformation that may be
reasonablyrequestedin connectionwith anysuchfilings or submissions.

4.1.2 Fulfillment ofConditions.

(a) Each Party shall usecommercially reasonableefforts to take,or
causeto be taken,all actions,andto do, or causeto be done, all things necessary,properor
advisable under Law to consummateand make effective the purchase,sale, assignment,
conveyance,transferand delivery of thePurchasedAssetsand theassumptionof theAssumed
Liabilities pursuant to this Agreement. Such actions shall include each Party using its
commercially reasonableefforts to ensure satisfaction of the conditions precedentto its
obligationshereunder.

(b) EachPartyshall give notice to the otherpromptly afterbecoming
awareof (i) theoccurrenceor non-occurrenceofany eventwhoseoccurrenceornon-occurrence
would be likely to causeanyrepresentationor warrantycontainedin thisAgreementto be untrue
or inaccuratein any materialrespectat any time from the EffectiveDate hereofto the Closing
Date and (ii) any failure of a Party to comply with or satisfy any covenant,condition or
agreementto be compliedwith orsatisfiedby it hereunder.

Section4.2 PreservationofPurchasedAssets.

(a) After the Effective Date and prior to Closing, Seller shall (i)
preserveand maintainthe PurchasedAssets;and (ii) fulfill its obligations underthe Catawba
Agreementsin theusualandordinarycourseofbusiness.

(b) After the Effective Date and prior to Closing, Seller shall not,
without the written consentof Purchaser:(i) distribute,disposeof, sell, lease,transfer,pledge,
assignorencumber,or incur orpermitto existany Lien (otherthana PermittedLien) on, anyof
the PurchasedAssets;(ii) amendits certificateof incorporationor bylaws; (iii) takeany action
thataltersthe regulatorystatusof Seller;(iv) takeany other actionor fail to takeany actionthat
adverselyaffectsthe PurchasedAssetsor impairs the ability of the Partiesto consummatethe
transactionscontemplatedby this Agreement;or (v) enterinto any agreementto do or engagein
anyof the foregoing.



Section4.3 NotificatIon.

4.3.1 Seller. Prior to the Closing, Seller shall promptly notify Purchaser in
writing if it becomesawareofany factor conditionthat(i) causesorconstitutesa breachof any
representationor warrantyset forth in Section3.1 or (ii) would havecausedor constituteda
breachof any suchrepresentationorwarrantyhad such representation or warrantybeenmadeas
of the time of occurrenceor discoveryof such fact or condition. Should any such fact or
conditionrequire any changein Seller’sDisclosureSchedule,Sellershall promptly deliver to
Purchasera supplementto Seller’s DisclosureSchedulespecifyingsuchchange. During the
sameperiod, Seller shall promptly notify Purchaserof the occurrenceof any breachof any
covenantof Sellerorof theoccurrenceof any eventthatwould reasonablybe expectedto make
thesatisfactionoftheconditionsset forth in ARTICLE V impossibleor unlikely.

4.3.2 Purchaser.Priorto theClosing,Purchasershall promptly notify Sellerin
writing if Purchaserbecomesawareofanyfact or condition that (i) causesorconstitutesabreach
of anyrepresentationor warrantySet forth in Section3.2 or (ii) wouldhavecausedor constituted
a breachof any suchrepresentationorwarrantyhad suchrepresentationorwarrantybeenmade
asof thetime of occurrenceor discoveryof suchfact or condition. Should any suchfact or
condition require any changein Purchaser’sDisclosure Schedule,Purchasershall promptly
deliver to Seller a supplementto Purchaser’sDisclosure Schedulespecifying such change.
During thesameperiod,Purchasershall promptly notify Sellerof theoccurrenceofany breach
of any covenantof Purchaseror of the occurrenceof any event that would reasonablybe
expectedto makethesatisfactionoftheconditionsin ARTICLE V impossibleorunlikely.

4.3,3 Effect of SupplementalDisclosure. Any notice delivered by a Party
pursuantto this Section4.3 shall be disregardedfor purposesof determiningan inaccuracyor
breachof a representationor warranty madeby such Party in this Agreement or in Seller’s
DisclosureScheduleorPurchaser’sDisclosureSchedule,asthecasemaybe;provided,however,
that if suchsupplementaldisclosurecausesaconditionto theobligationof theotherPartyunder
ARTICLE V not to besatisfied,andthePartymaking suchsupplementaldisclosure(at thetime
of making suchdisclosure)expresslyidentifies suchcondition that will not be satisfiedin the
notice delivered pursuant to this Section 4.3, then in the event the Party receiving such
supplementaldisclosureneverthelessproceedsto close notwithstandingthe failure of such
conditionto be satisfied,then suchsupplementaldisclosureshall be giveneffect asif disclosed
on the Effective Date. Notwithstanding the foregoing, any supplementaldisclosure of
informationof which Seller had Knowledgeon theEffective Dateand intentionally failed to
discloseshall bedisregardedfor all purposes.

Section4.4 Tax Matters.

(a) Notwithstanding any other provision of this Agreement, all
applicablesales, transfer,use,stamp,conveyance,value added, recording,excise,and other
similar Taxes,if any, togetherwith all recordingor filing fees,notarial feesand othersimilar
costs of Closing, that may be imposedupon, or payable,collectible or incurredin connection
with the transferof thePurchasedAssetsto Purchaseror otherwiseasa resultof thetransferof
the PurchasedAssets(“Transfer Taxes”) shall be borne solely by Seller. Seller, at its own
expense,will file, to theextentrequiredby applicableLaw, all necessaryTax Returnsandother



documentationwith respectto all suchTransferTaxes, and if required by applicable Law,
Purchaserwill join in theexecutionof anysuchTaxReturnsor otherdocumentation.

(b) With respect to Taxes to be prorated in accordancewith
Section2.2.2, Purchasershall prepareandtimely file all Tax Returnsrequiredto be filed after
theClosingwith respectto thePurchasedAssets,if any, andshall duly and timely pay all such
Taxesshownto be due on suchTaxReturns. Purchaser’spreparationof any suchTax Returns
that arematerial shallbe subjectto Seller’sapproval,which shallnot be unreasonablywithheld,
conditionedordelayed. PurchasershallmakesuchTaxReturnsavailablefor Seller’sreviewand
approvalnot later than 15 BusinessDaysprior to thedue date for filing suchTax Returnand
shall makesuchchangesasarereasonablyrequestedby Seller. Within 10 BusinessDaysafter
Purchaser’spaymentof suchTaxes,Seller shall pay to Purchaser,or Purchasershall pay to
Seller, as appropriate,the differencebetween(i) Seller’s proportionateshareof the amount
shownas due on suchTax Returndeterminedin accordancewith Section 2.2.2 and (ii) the
amountpaidby SellerattheClosingDatepursuantto Section2.2.2.

(c) SellerandPurchasershallprovidetheotherwith suchassistanceas
mayreasonablybe requestedin connectionwith thepreparationof any Tax Return,any audit or
other examinationby any Taxing Authority, or any judicial or administrativeproceedings
relatingto Liability for Taxes,and eachwill retain andprovide the requesting Party with any
recordsor informationthatmaybe relevantto suchreturn,audit, or examination,proceedingsor
determination. Any informationobtainedpursuantto this Section4.4 or pursuantto any other
Sectionhereofproviding for the sharingof informationor review of any Tax Returnor other
schedulerelatingto Taxesshall bekeptconfidentialby theParties.

(d) Purchasershall remit to Sellerany refundor creditof Taxes,if and
whenactually receivedby Purchaser,to the extentsuch Taxesare attributableto any taxable
period,orportionthereof,endingon orbeforetheClosingDate.

(e) Any paymentby Purchaseror Sellerto the otherpursuantto this
Section4.4 shall be treatedfor all purposesby both Partiesasan adjustmentto the Purchase
Price,to themaximumextentpermittedby Law.

(1) In the event that a dispute arisesbetweenSellerand Purchaser
regardingTaxesorany amountdueunderthis Section4.4, thePartiesshall attemptin good faith
to resolvesuchdisputeand any agreedupon amountshall be paid to the appropriateParty. If
such dispute is not resolved within 30 days, the Parties shall submit the dispute to an
IndependentAccountingFirm for resolutionwithin 30 daysthereafter,which resolutionshall be
final, conclusiveandbinding on theParties. Notwithstandinganything in this Agreementto the
contrary, the feesand expensesof the IndependentAccountingFirm in resolvingthe dispute
shall be borne 50% by Sellerand 50% by Purchaser.Any paymentrequiredto be madeas a
resultof theresolutionof thedisputeby the IndependentAccountingFirm shall be madewithin
10 daysaftersuchresolution,togetherwith anyinterest,asrequiredfor theapplicableTax.



ARTICLE V

CONDITIONS TO CLOSING

Section5.1 Purchaser’s Conditions Precedent. The obligations of Purchaser
hereunder to executeordeliver theitems it is requiredto deliverpursuantto Section2.4.1(a)are
subjectto the fulfillment, at orbeforetheClosing,of eachof thefollowing conditions(all or any
of whichmaybe waivedin whole’orin partby Purchaserin its solediscretion):

5.1.1 Representationsand Warranties. Each of the representationsand
warrantiesmadeby Seller in this Agreementthat are qualified asto materialityor Material
AdverseEffect shall be trueandcorrecton andasof theClosingDateasthoughmadeon andas
of the Closing Date. Each of the representationsand warrantiesmade by Seller in this
Agreementthat arenot qualifiedasto materialityor Material AdverseEffect shall be trueand
correctin all material respectson andasof theClosingDateasthoughmadeon andasof the
ClosingDate.

5.1.2 Performance. Seller shall have performed and complied with the
agreements,covenantsand obligations required by this Agreementto be so performedor
compliedwith by SelleratorbeforetheClosingDate.

5.1.3 Law. Thereshall not be in effect at theClosingDate anypreliminary or
permanentinjunctionor other orderor decreeby any federalor stateCourt which preventsthe
consummationof the transactionscontemplatedby this Agreementor any Law restraining,
enjoining or otherwiseprohibiting or making illegal the consummationof the transactions
contemplatedby thisAgreement.

5.1.4 PSCSCApproval. ThePSCSCApproval shall havebeenduly obtained
andbe in full forceandeffect, shall not havebeenreversed,stayed,enjoined,setaside,annulled
or suspended,andshall not haveimposedor requiredanyconditionormodificationunacceptable
to Purchaser.

5.1.5 FERC Approval. The FERC Approval shall havebeenduly obtainedand
be in full forceand effect, shall not havebeenreversed,stayed,enjoined,setaside,annulledor
suspended,andshallnot haveimposedorrequiredany conditionor modificationunacceptableto
Purchaser.

5.1.6 NRC Approval. TheNRC Approval shallhavebeenduly obtainedandbe
in full force and effect, shall not havebeenreversed,stayed,enjoined, set aside,annulledor
suspended,andshall not haveimposedorrequiredany conditionormodificationunacceptableto
Purchaser.

5.1.7 RçqpiredConsents. Purchasershall have receivedevidencereasonably
satisfactoryto Purchaserthat all RequiredConsentshavebeenobtained.

5.1.8 HSR Act. The waiting period under the HSR Act applicableto the
consummationofthesaleandpurchaseofthePurchasedAssetscontemplatedherebyshall have
expiredor beenterminated.



5.1.9 Deliveries. Seller shall have executedand delivered to Purchaserthe
itemssetforth in Section2.4.1(b).

5.1.10 Material AdverseChange. Thereshall not havebeenor occurred,since
the EffectiveDate,any event,occurrenceor circumstancethat would reasonablybe expectedto
resultin orgive riseto aMaterialAdverseEffect.

5.1.11 RelatedA~reements.TheRelatedAgreementsshall havebeendelivered,
executedand, to the extent required,approvedby the appropriateGovernmentalAuthority
withoutconditionor modificationnot acceptableto Purchaser.

Section5.2 Seller’s Conditions Precedent. The obligations of Sellerhereunderto
executeor deliver the items it is required to deliver pursuantto Section2.4.1(b) are subjectto
thefulfillment, ator beforetheClosing,ofeachof thefollowing conditions(all or anyof which
maybe waivedin wholeor in partby Sellerin its solediscretion):

5.2.1 Representationsand Warranties. Each of the representationsand
warrantiesmadeby Purchaserin this Agreementthat are qualified by materialityor Material
AdverseEffect shall be trueandcorrecton andasoftheClosingDateasthoughmadeon andas
of the Closing Date. Eachof the representationsand warrantiesmadeby Purchaserin this
Agreementthat are not qualified by materialityor Material AdverseEffect shall be true and
correct in all materialrespectson and asof theClosingDate asthoughmadeon andasofthe
ClosingDate.

5.2.2 Performance. Purchasershall have performedand complied with the
agreements,covenantsand obligations required by this Agreementto be so performedor
compliedwith by Purchaserator beforetheClosingDate.

5.2.3 Law. Thereshall not be in effect at theClosing Dateany preliminaryor
permanentinjunction or other orderordecreeby any federalor statecourtwhich preventsthe
consummationof the transactionscontemplatedby this Agreementor any Law restraining,
enjoining or otherwiseprohibiting or making illegal the consummationof the transactions
contemplatedby this Agreement.

5.2.4 PSCSCApproval. The PSCSCApproval shall have beenduly obtained
and be in full force and effect and shall not havebeenreversed,stayed,enjoined,set aside,
annulledorsuspended.

5.2.5 FERC Approval. The FI3RC Approval shall havebeenduly obtainedand
bein full force andeffect andshallnot havebeenreversed,stayed,enjoined,Setaside,annulled
orsuspended.

5.2.6 NRC Approval. TheNRC Approval shall havebeenduly obtainedandbe
in full forceandeffect andshall not havebeenreversed,stayed,enjoined,set aside,annulledor
suspended.

5.2.7 Required Consents. Seller shall have receivedevidence reasonably
satisfactoryto Sellerthat all RequiredConsentshavebeenobtained.



5.2.8 HSR Act. The waiting period under the HSR Act applicableto the
consummationofthe saleandpurchaseofthePurchasedAssetscontemplatedherebyshall have
expired or been terminated.

5.2.9 Deliveries. Purchasershall have executedand delivered to Seller the
items set forth in Section2.4.1(a).

5.2.10 PowerContract, In orderfor theClosingto occurprior to September30,
2008,Purchaser,oranotherthird party,shallhaveenteredinto apowersupplyarrangementwith
Seller that replaces Seller’s power supply from the Station which Seller determines is
satisfactoryto Sellerandto Central-ElectricPowerCooperative,Inc. and SouthCarolinaPublic
ServiceAuthority throughSeptember30,2008.

ARTICLE VI

TERMINATION

Section6.1 Termination Prior to Closing. This Agreementmaybe terminated, and
thetransactionscontemplatedherebymaybeabandoned:

(a) at any time beforethe Closing,by Selleror Purchaserupon notice
to the other Party, in the eventthat any Law becomeseffective restraining, enjoining, or
otherwiseprohibiting or making illegal the consummationof thetransactionscontemplatedby
this Agreement;

(b) at anytime beforetheClosing, by Selleror Purchaseruponnotice
to theother Party, in the event(i) of a breachhereofby thenon-terminatingPartythat would
reasonablybe expectedto give rise to a Material AdverseEffect, if the non-terminatingParty
fails to curesuchbreachwithin 30 daysfollowing notification thereofby theterminatingParty;
or (ii) any condition to suchParty’sobligationsunderthis Agreement(otherthanthepaymentof
money to the other Party) becomesimpossible or impracticableto satisfy with the useof
commerciallyreasonableefforts, so long assuchimpossibilityor impracticabilityis not caused
by abreachhereofby suchParty;providedfurther,however,that if it is reasonablypossiblethat
thecircumstancesgiving rise to the impossibilityor impracticabilitymaybe removedprior to the
expirationof the time periodprovidedin this Section6.1(b), thensuchnotificationmay notbe
givenuntil suchtime astheremovalof suchcircumstancesis no longerreasonablypossibleor
practicablewithin suchtime period;or

(c) atany time following October1, 2008,by SellerorPurchaserupon
noticeto theotherParty if the Closingshall not haveoccurredon or beforesuchdateandsuch
failure to consummateis notcausedby abreachof thisAgreementby the terminatingParty.

Section6.2 Effect ofTermination or Breach Prior to Closing. If this Agreementis
validly terminatedpursuantto Section6.1, writtennoticethereofshall forthwith be givenby the
terminating Party to the other Party and this Agreement shall terminateand the transactions
contemplated hereby shall be abandonedwithout further action by the Partieshereto. If the
Agreementis validly terminatedasprovided herein, (i) thereshall be no liability orobligationon
the part of Seller or Purchaser(or any of their respectiveRelatedPersons),except that the



provisionsof ARTICLE IX, ARTICLE X andSections11.1,11.2, 11.3,11.4,11.5,11.6,11.7,
11.9, 11.10, 11.11, 11.12, 11.13, 11.14 and 11.15 andthis Section 6.2 shall continueto apply
following any such termination,and (ii) all filings, applicationsand other submissionsmade
pursuantto this Agreement,to theextentpracticable,shallbe withdrawnfrom theGovernmental
Authorityor otherPersonto which theyweremade.Notwithstandingany otherprovisionin this
Agreementto the contrary, if this Agreement is validly terminatedby Purchaseror Seller
pursuantto Section6.1(b) asa result of the willful breachby the other Party, the terminating
Partymayexercisesuchremediesasmaybeavailableat law or in equity.

ARTICLE VII

IReservedl

ARTICLE VIII

SURVIVAL; NO OTHERREPRESENTATIONS

Section8.1 Survival of Re~resentafionsand Warranties. The representationsand
warrantiesof Seller and Purchasercontainedin this Agreementshall survivethe Closingand
shall expire on the date that is three (3) yearsafter the Closing Date. Notwithstandingthe
precedingsentence,(1) the representationsand warrantiescontainedin Sections3.1.1, 3.1.2,
3.1.3, 3.1.8,3.1.9,3.1.12,3.1.13,3.2.1,3.2.2,and3.23 andtherepresentationsandwarranties
set forth in theDeedsshall survive indefinitely aftertheClosing(or90 daysafterthestatuteof
limitations runs). The covenantsaridagreementsofthePartiescontainedin ARTICLES II, IV
and XI of this Agreementshall survive the Closing for (i) thetime period(s)set forth in the
respectiveSectionscontainedin suchArticles,or (ii) if no time periodis so specified,until 90
daysaftertheexpirationoftheapplicablestatuteof limitations.

Section8.2 No Other Representations. NOTWITHSTANDiNG ANYTHING TO
THE CONTRARY CONTAINED IN THIS AGREEMENT,IT IS THE EXPLICIT INTENT OF
EACH PARTY HERETO THAT, EXCEPT FOR THOSE REPRESENTATIONS AND
WARRANTIES CONTAINED IN ARTICLE III OR IN ANY CERTIFICATE,
INSTRUMENT OR DOCUMENT DELIVERED BY SELLER AT CLOSING, NEITHER
PARTY IS MAKING ANY REPRESENTATION OR WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
REPRESENTATION OR WARRANTY AS TO CONDITION, MERCHANTABILITY,
USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE WITH
RESPECTTO THE STATION, ORANY PARTTHEREOF.

ARTICLE IX

DISPUTE RESOLUTION

Section9.1 Dispute Resolution. Any dispute or claim arisingunder this Agreement
that is not resolvedin theordinarycourseofbusinessshall be referredto a panelconsistingof a
seniorexecutive(Presidentor aVice President)ofPurchaserandSeller,with authorityto decide
or resolvethematterin dispute,for reviewandresolution. Suchseniorexecutivesshallmeetand



in goodfaith attemptto resolvethedisputewithin 30 days. If the Partiesareunableto resolvea
disputepursuantto this Section9.1, either Partymayenforceits rights atlaw or in equity subject
to theprovisionsofthis Agreement,includingSection9.2 below.

Section9.2 Submissionto Jurisdiction;Waiverof Jury Trial. EachParty hereto
irrevocably submits to the exclusive jurisdiction of the federal court in the State of South
Carolinafor thepurposesof anyactionarisingout of orbaseduponthis Agreementor relatingto
thesubjectmatterhereof. If, for any reason,thePartiesfail to qualify for thejurisdictionofthe
federal court in the Stateof SouthCarolina, theneachParty heretoirrevocablysubmitsto the
exclusivejurisdictionof the statecourtsof the Stateof SouthCarolinafor thepurposesof any
actionarisingout of or basedon this Agreementor relatingto the subjectmatterhereof. Each
Partyheretofurtheragreesthat serviceof any process,summons,notice or documentby U.S.
registeredmail to suchParty’s respectiveaddressset forth in Section 11.1 shall be effective
serviceof processfor any action, suit or proceedingin South Carolinawith respectto any
matters to which it has submitted to jurisdiction in this Section 9.2. Each Party hereto
irrevocablyandunconditionallywaivesanyobjectionto the laying ofvenueof anyaction,suitor
proceeding in the federal court in South Carolina, and hereby further irrevocably and
unconditionallywaivesand agreesnot to pleador claim in any suchcourt that any suchaction,
suit or proceedingbrought in any suchcourthasbeenbrought in an inconvenientforum. TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE PARTIES
HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY IN ANY
ACTION, PROCEEDINGOR COUNTERCLAIM ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT, THE TRANSACTION AGREEMENTS OR ANY MATTER
ARISING HEREUNDERORTFIEREIJNDER.

ARTICLE X

LIMITED REMEDIES AND DAMAGES

Section 10.1 Limitation of Liability. NOTWITHSTANDING ANY OTHER
PROVISION HEREOF, EXCEPT TO THE EXTENT RESULTING FROM ANY THIRD
PARTY CLAIM OR FROM FRAUD OR WILLFUL MISCONDUCT, NO PARTY SHALL,
UNDER ANY CIRCUMSTANCES, BE LIABLE UNDER THIS AGREEMENT OR THE
TRANSACTION AGREEMENTS FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR
EXEMPLARY DAMAGES, WHETHER BY STATUTE, IN TORT OR CONTRACT OR
OTHERWISE. THE LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE
MEASURE OF DAMAGES SHALL BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO,INCLUDING THENEGLIGENCEOFANY PARTY.

Section10.2 specific Performance. EACH PARTY AGREES THAT DAMAGE
REMEDIES SET FORTH IN THIS AGREEMENT MAY BE DIFFICULT OR IMPOSSIBLE
TO CALCULATE OR OTHERWISE INADEQUATE TO PROTECTITS INTERESTSAND
THAT IRREPARABLE DAMAGE MAY OCCUR TN THE EVENT THAT PROVISIONSOF
THIS AGREEMENTARENOT PERFORMEDBY THE PARTIESIN ACCORDANCEWITH
THE SPECIFICTERMS OF THIS AGREEMENT. ANY PARTY MAY SEEK TOREQUIRE
THE PERFORMANCE OF ANY OTHER PARTY’S OBLIGATIONS UNDER THIS
AGREEMENT THROUGH AN ORDER OF SPECIFIC PERFORMANCERENDEREDBY



THE FEDERAL COURT IN THE STATE OF SOUTH CAROLINA OR THE STATE

COURTS IN THE STATE OF SOUTH CAROLINA AS PROVIDED IN SECTION 9.2.

ARTICLE XI

MISCELLANEOUS

Section11.1 Notices.

11.1.1 Unlessthis Agreementspecificallyrequiresotherwise,any notice, demand
or requestprovidedfor in this Agreement,or served, given or madein connection with it, shall
be in writing and shall be deemedproperly served,given or made if delivered in person or Sent
by fax or sent by registered or certified mail, postageprepaid,or by a nationally recognized
overnight courierservicethat provides a receipt ofdelivery, in eachcase,to a Partyat its address
specifiedbelow:

If to Purchaser,to:

DukeEnergyCarolinas,LLC
526SouthChurchStreet,Mail CodeEC2XA
Charlotte,NC 28202
FacsimileNo.: (980)373-5393
Attn: EllenT. Ruff, President

with acopyto:

DukeEnergyCarolinas,LLC
526SouthChurchStreet,Mail CodeECO3T
Charlotte,NC 28202
FacsimileNo.: (980)382-5090
Attn: PaulR. Newton,GVP & GeneralCounsel—
U.S. FranchisedElectric & Gas

If to Seller,to:

SaludaRiver ElectricCooperative
P.O.Box 929
Laurens,SC29360
FacsimileNo.: (864)682-3162± (864)761-7024
Attn: CharlesL. Compton

with acopyto:

Richardson\,Plowden\,Carpenter& Robinson\,P.A.
1900Barnwell Street,P0Box 7788
Columbia,SC29202
FacsimileNo.: (803)779-0016
Afln: StevenHamm



11.1.2 Effective Time. Notice given by personaldelivery, mail or overnight
courierpursuantto this Section11.1 shall be effective upon physical receipt. Notice given by
fax pursuantto this Section11.1 shall be effectiveasof (i) the dateof confirmed delivery if
deliveredbefore5:00 p.m. local time on any BusinessDay, or (ii) thenextsucceedingBusiness
Day if confirmeddelivery is after5:00 p.m. local time on any BusinessDay orduring any non-
BusinessDay.

Section11.2 Payments. Except for paymentsdue at Closing,if either Partyis required
to makeany paymentunderthis Agreementon a day otherthana BusinessDay, the dateof
paymentshall be extendedto the nextBusinessDay. In the eventa Party doesnot makeany
paymentrequiredor approvedby thePartiesunderthis Agreementon or before the duedate,
intereston theunpaidamountshall be dueandpaidataratethat is thelesserof(a) theprimerate
under “Money Rates”asreportedin the Wall StreetJournal on the first BusinessDay of the
month(the “PrimeRate”) plustwo percent (2%) or (b) themaximumrateof interestpermittedto
be chargedby applicableLaw (suchlesserrate,the“Default Rate”)from thedatesuchpayment
is dueuntil the datesuchpaymentis madein full. Any paymentofsuchinterestat theDefault
Ratepursuantto this Agreementshall not excuseor cure any default hereunder. All payments
shallfirst beappliedto thepaymentof accruedbut unpaidinterest.

Section11.3 Entire Agreement. This Agreementand the TransactionAgreements
supersedeall prior discussionsandagreementsbetweenthePartieswith respectto the subject
matterhereofandthereof,including, in eachcase,all schedulesandexhibitsthereto,andcontain
thesoleandentireagreementbetweenthePartiesheretowith respectto thesubjectmatterhereof
andthereof.

Section11.4 Expenses. Except asotherwiseexpresslyprovided in this Agreement,
whetheror not thetransactionscontemplatedherebyare consummated,eachParty will pay its
own costsandexpensesincurredin connectionwith thenegotiation,executionandperformance
underthis AgreementandtheTransaction Agreementsandthetransactionscontemplatedhereby
andthereby;provided,however,that the feepayablein connectionwith the filing requiredby the
HSRAct shall be sharedone-halfby Sellerandone-halfby Purchaser.

Section11.5 Public Announcements.SellerandPurchaserwill not issueor makeany
pressreleasesor similar public announcementsconcerningthis Agreementor the transactions
contemplatedherebywithout theconsentof theother,which consentshall not be unreasonably
withheld. If either Party is unableto obtain theapprovalof its pressreleaseor similar public
statementfrom the other Party and such pressreleaseor similar public statementis, in the
opinion of legal counsel to such Party, requiredby Law in order to dischargesuch Party’s
disclosureobligations,then suchParty maymakeor issuethe legally requiredpressreleaseor
similar public statementand promptly furnish the other Party with a copy thereof. Sellerand
Purchaserwill also obtain the other Party’s prior approval, which approval shall not be
unreasonablywithheld, ofany pressreleaseto be issuedimmediatelyfollowing the executionof
this Agreement or the Closing announcingeither the executionof this Agreement or the
consummationofthe transactionscontemplatedby this Agreement.



Section11.6 Confidentiality. EachPartyheretowill hold, and will usecommercially
reasonableefforts to causeits RelatedPersonsto hold, in strict confidencefrom any Person
(other than any such Related Persons),unless (i) compelled to disclose by judicial or
administrativeprocess(including in connectionwith obtaining the necessaryapprovalsof this
Agreementandthetransactionscontemplatedherebyof GovernmentalAuthorities)or by other
requirementsof Law or necessaryor desirable to disclose in order to obtain the PSCSC
Approval, NRC Approval and FERC Approval or (ii) disclosedin an action or proceeding
broughtby a Partyheretoin pursuitof its rightsor in theexerciseof its remedieshereunder,all
documentsand informationconcerningtheother Partyor any of its RelatedPersonsfurnishedto
it by theotherPartyor suchotherParty’sRelatedPersonsin connectionwith this Agreementor
thetransactionscontemplatedhereby,exceptto the extentthat suchdocumentsor infonnation
can be shown to have been(a) previously known by the Party receivingsuchdocumentsor
information,(b) in thepublic domain(eitherprior to or afterthefurnishingofsuchdocumentsor
information hereunder)through no fault of suchreceiving Party or (c) later acquiredby the
receivingPartyfrom anothersourceif thereceivingPartyis not awarethat suchsourceis under
an obligationto anotherPartyheretoto keepsuchdocumentsand informationconfidential. In
theevent thetransactionscontemplatedherebyarenot consummated,upon the requestof the
other Party, eachParty heretoWill, and will usecommercially reasonableefforts to causeits
RelatedPersonsto, promptly (and in no eventlater thanfive BusinessDaysaftersuchrequest)
destroyorcauseto be destroyedall copiesof confidentialdocumentsand informationfurnished
by theother Party in connectionwith this Agreementor the transactionscontemplatedhereby
anddestroyor causeto be destroyedall notes,memoranda,summaries,analyses,compilations
and other writings related thereto or basedthereonpreparedby the Party furnished such
documents and information or its Related Persons. The obligations contained in this
Section11.6 shall not survive Closing or, if this Agreement is terminated pursuant to
ARTICLE VI, such obligations shall survive for one year following the termination of this
Agreement.

Section 11.7 Waivers.

11.7.1 Grant of Waivers. Any term or condition of this Agreementmay be
waivedat any timeby thePartythat is entitled to thebenefit thereof,but no suchwaivershall be
effective unlessset forth in a written instrumentduly executedby or on behalfof the Party
waiving such term or condition. No waiver by any Party of any term or condition of this
Agreement,in any oneormoreinstances,shall be deemedto be or construedasawaiverofthe
sameor any other termor conditionof this Agreementon any futureoccasion. All remedies,
either under this Agreementor by Law or otherwise afforded, will be cumulative and not
alternative.

11.7.2 Exerciseof Remedies. No failure or delay of any Party, in any oneor
moreinstances,(i) in exercisingany power,right orremedy(otherthanfailure or unreasonable
delay in giving notice of default) under this Agreementor (ii) in insisting upon the strict
performanceby theotherPartyofsuchotherParty’scovenants,obligationsor agreementsunder
this Agreement,shall operateasawaiver, dischargeor invalidationthereof,nor shall any single
or partial exerciseof any suchright,poweror remedyor insistenceon strict performance,or any
abandonmentor discontinuanceof stepsto enforcesucha right, poweror remedyorto enforce
strict performance,precludeany otheror future exercisethereofor insistencethereuponor the



exerciseof any otherright, poweror remedy. The covenants,obligations,and agreementsof a
defaultingPartyandtherights andremediesoftheotherPartyupona defaultshall Continueand
remainin full forceandeffectwith respectto anysubsequentbreach,actoromission.

Section11.8 Amendment. This Agreementand any of the TransactionAgreements
maybe amended,supplementedormodified only by a written instrumentduly executedby oron
behalfofeachPartyhereto.

Section11.9 No ConstructionAgainst Drafting Party. The languageusedin this
Agreementis theproductof both Parties’efforts, andeachPartyherebyirrevocablywaivesthe
benefitsofany rule of contractconstructionthatdisfavorsthedrafterof a contractorthedrafter
ofspecificwords in acontract.

Section 11.10 No Third-Party Beneficiary. The terms and provisions of this
Agreementareintendedsolelyfor thebenefitof eachPartyheretoandtheirrespectivesuccessors
or permittedassigns,and it is not the intention of the Partiesto confer third-partybeneficiary
rightsuponany otherPerson.

Section11.11 Headings. The headingsusedin this Agreementhavebeeninsertedfor
convenienceofreferenceonly anddo notdefineor limit theprovisionshereof.

Section11.12 Invalid Provisions. If any provision of this Agreementis held to be
illegal, invalid or unenforceableunderany presentor futureLaw, and if therights orobligations
of any Partyheretounderthis Agreementwill not be materiallyand adverselyaffectedthereby,
(a) suchprovisionwill be fully severable,(b) this Agreementwill beconstruedandenforcedasif
such illegal, invalid or unenforceableprovision had never compriseda part hereof, (c) the
remainingprovisionsof this Agreementwill remain in full force and effect and will not be
affectedby the illegal, invalid or unenforceableprovisionor by its severanceherefromand(d)
PurchaserandSellershall negotiatean equitableadjustmentin theprovisionsof theAgreement
with aview towardeffecting thepurposesoftheAgreement,and thevalidity andenforceability
oftheremainingprovisions,orportionsorapplicationsthereof,shall notbe affectedthereby.

Section11.13 GoverningLaw. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED TN ACCORDANCE WITH THE LAWS OF THE STATE OF NORTH
CAROLiNA APPLICABLE TO A CONTRACT EXECUTED AND PERFORMEDiN SUCH
STATE, WITHOUT GIVING EFFECT TO THE CONFLICTS OF LAWS PRINCIPLES
THEREOF.

Section11.14 CourtCostsjnterest.With respectto anycourtproceedingbetweenthe
Parties,thenon-prevailingPartyshall paytheprevailingParty(i) all courtcosts,and(ii) pre-and
post-judgmentintereston theamountawardedfrom thedateoftheapplicablebreachuntil paid.

Section11.15 No Assignment;Binding Effect. Neitherthis Agreementnor any right,
interestor obligationhereundermay be assignedby any Partyheretowithout theprior written
consentof theotherPartyheretoandany attemptto do so will be void, exceptfor assignments
andtransfersby operationof Law. ThisAgreementis bindingupon, inuresto the benefitofand
is enforceableby thePartiesandtheirrespectivesuccessorsandassigns.



Section11 .16 ~internarts. This Agreement may be executedin any numberof
counterparts,eachof whichwill be deemedan original, butall ofwhich togetherwill constitute
oneand thesameinstrument. EachPartyexpresslyacknowledgestheeffectivenessoffacsimile
signaturesasoriginals.

[SignaturePageFollows.]
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IN WITNESS WHEREOF,Seller and Purchaserhave causedthis Agreement to be
signedby thcir respectiveduly authorizedofficersasofthe EffectiveDate.

SALUDA RIVER ELECTRIC
COOFERATIVE, INC.

BYa~4_
N ~:c
Title~..p..re~jdent and CEO -

DUKE ENERGY CAROLINAS, LLC

By:.. ~ --..

Name:____________________________________
Title -—



IN WITNESS WHEREOF, Seller and Purchaserhavecausedthis Agreementto be
signed by their respectiveduly authorized officersasofthe EffectiveDate.

SAI~IJDARIVER ELECTRIC
COOPERATIVE,INC.

By:__________________________
Name:____________________________________
Title_______________________________

DUKE ENERGY CAROLINAS, LLC

NarneJko~Th 1~4~E
Title________________________



Exhibit A

CATAWBA NUCLEAR STATION

DESCRIPTION OF UNIT 1 AND UNIT 2

UNIT NO. 1: ALL that p&rcei of land lying in York County, South Carolina,

containing 10.25 acres, ore or Lee., as shown on plat of survey entitled, “Duke

Power Cuiapany Catawb* Nuclear Station,” dated February 16, 1978, narked Cat.

Dwg. No. 489, copy of ubich I. attached hereto gud unde a part hereof, and being

.ore particularly described by reference to said p1st a.:

BEGINNING at a point having a coordinate value of 11—480105.19 and
E—1380,951.59 on the plane coordinate grid •ystew for South Carolina
estabUphed by the U. S. Coast and GeodedicSurvey; thence S 1—11 U
470.0 ft. to a point; thence 11 88—49 U 252.3 ft. to s point; theni~e
S 1—11 U 69.0 ft. to a point; thence N 88-49W 130.0 ft.; thence N
1—11 E 69.0 ft. to a point; thence 11 88—49 V 360.0 ft. to a point;
thence $ 1—11 8 426.3 ft. to a point; thence S 88—49 E 126.6 ft. to
a point; thence II 1—11 E 43.7 ft. to a point; thence S 88—49 E 815.7
ft. to the point of BEGINNING.

UNIT NO. 1 — COOLING TOWER YARD: All that parcel of land in York County, South

Carolina, containing 14.27 acrna, more or lass, as ihowo on p1st of survey above

referred, and being .ore particularly described by reference to said p1st as:

BEGINNING at a point loc.t.d S 31—11 U 485.0 ft. hon grid
coordinite 11—480,123.77 and E—1381,356.89; thence S 58—49 E 1281.4
ft. to a point; thence S 31—11 V 485.0 ft. to a point; thence N
38—49 V 1281.4 ft. to a point; thence N 31—11 8 485.0 ft. to the
polat of BEGINNING.

~ NO. 2: All that parcel of land lying in York County, South Carolina,

containing 10.66 acres, .ore or less, as shown on p1st of survey above referred,

and being uGre particularly described by reference to ucid plat cc:



BEGINNING at grid coordinate P480,103.19 and E—1380951.59; thence

N 83—49 V 815.7 ft. to a point; thence N 1—11 N 43.7 ft. to a point;

thence w 85—49 U 126,6 ft. to a point; thence N 1—11 1 446.3 ft. to

a point; thence S 88—49 £ 508.0 ft. to point; thence N 1—11 8 62.0

ft. to a point; thence S 58—49 I 132.0 ft. to a point; thence S F-Il

U 62.0 ft. to a point; thsnce B 88—491 302.3 ft. to a point; thence

S 1—UU 490.0 ft. to the point of BEGINNING.

UNIT NO. 2 — COOLING TOWERYARD: AU that parcel of land in York County, South

Carolina, containing 14.27 acres, .ore or less, as hoim on pJ.at of eurvey above

referred, and being oore particularly de.crib.d by reference to said plat as:

BEGINNING at grid coordinate 11—480,123.77 and 8—1381,336.89; thence
S 58—49 1 1281.4 ft. to a point; thsnc* S 31—11 V 485.0 ft. to a
point; thence 11 58—49 V 1281.4 ft. to a point, thence N 31—11 N
485.0 ft. to the point of BEGINNING.



Exhibit B

CATAWBANUCLEARSTATION

DESCRIPTION OP SUPPORTFACILITY

SUPPORTFACILITY AREA: All that parcel of land in York County, South Carolina,

containing 449.66 acres, more or less, as shown an plat of survey entitled,

“Duke Power Company Catauba Nuclear Station,” dated February 16, 1978, marked

Cat. Dug. No. 489, copy of which is attached hereto and made a part hereof, and

being more particularly deicribed by reference to said p1st as:

BEGIPOIINC at grid coordinate 11—482,381.56 and !—l380,286.7Q; thence
N 5—01 V 311.9 ft. to a point; thence 8 57—33 U 333.4 ft. to a
point; thence 14 7—01 K 246.3 ft. to a point, thence West 137.9 feet
to a point; chance North 102.9 feet to a point; thiace S 44-24 U
226.4 ft. to a point; thence N 75—48 V 1354.8 ft, to a point; thence
N 47—03 1 280. 1 ft. to a point; thence S 89—30 V 340.3 ft. to a
point; thence 8 47—29 11 325.6 ft. to a point; thence 11 21—48 V 323.1
ft. to a point; thence S 87—24 V 220.2 ft. to a point; thence N
14.27 U 609.3 ft. to a point; thence S 33—50 8 460.8 ft. to a point;
thence 11 87—34 1 468.1 ft. to a point; thence 6 67—34 8 386.3 ft. to
a point; thence N 35—28 E 239.6 ft. to a point; thence 8 3142 N
313.2 ft. to a point; thence ii 37—38 N 547.0 ft. to a point; thence
5 73—30 B 314.2 ft. to a point; thence S 53—47 V 299.6 ft. to a
point; thence S 26—48 1 217.4 ft. to a point; thence 11 43—46 1 317.8
ft. to a point; thence S 47—30 8 154.5 ft. to a point; thence S 7’58
V 169.2 ft. to $ point; thence S 84—27 8 328.0 ft. to a point;
thence N 16—58 U 497.8 ft. to a point; thence S 62—31 1 297.8 ft.;
thence 14 5—20 8 290.8 ft. to a point; thence8 47—22 5 537.7 ft. to
a point; thence 11 47—35 Z 111.7 ft. to a point on the westerly right
of vay limit of a sandclay road; thence folloving th. right of way
of said •andclay road the following courses and distances: 8 48—21
1 247.3 ft. to a point; thence a curve to the right having • radius
of 2815.34 feet, an arc dI.taace of 118.6 feet to a point; thence S
43—56 K 191.5 ft. to a point; thence a curve to the right having a
radius of 405.57 feet, an arc distance of 92.1 feet to a point;
thence S 32—56 K 119.2 ft. to a point; thence a curve to (he left
having a radju. of 50.00 feet, an .rc distance of 120.5 feet to a
point; thence a curva to the left having • radiu, of 93.77 feet to an
arc distance of 151.2 ft. to a point; thence N 22—29 1 40.15 ft. to
a point; thence a curve to the right having a radius of 133.11 fset
an arc dLit$nc~ of 117,5 feet to a point; thence 11 73—05 1 182.0 ft.



to a point; thence 5 40—13 8 150.0 ft. to a point in contour
elevation 570 feet above mean pea level, U.S.G.S. datun; thence
following said contour 370 fast abovemean sea level, U.S.G.S.
datt, 1325 feet to a point on the nuclear exclusion area circle
having a canter point with a coordinate value of 14-480,111.02and
1—1380,669.36and $ radius of 2500 feet; thence along the nuclear
exclusion area circl, an arc distance of 1910 feet to a point having
a coordinate value of 14—481635.81 and 8—1382,650.53; thence East
735.0 feet to the westerly right of way limit of a saudelay road;
thence with the westerly right of way limit of said sandclay road a
distance of 770.0 feet to a paint; thence 8 80—00 V 660.0 ft. to a
point on the nuclear exc1u.io~area circle; thence with the nuclear
exclusion area circle an arc distance of 12,365 feet to th, point of
SEGINNING; LESS AND UCIPT N~IEVZR,Unit No. 1, Unit No. 2, VOlt No.
1 Cooling Tower Yard, Duit No. 2 Cooling Tower Yard, arid the Concord
Cemetery Association Lot described as follows:

UNIT NO. 1: All that parcel of Land lying in York County, South Carolina,

containing 10.25 acres, mare or less, as shown on plat of survey entitled, “Duke

Power Company Catawb~Nuclear Station,” dated February 16, 1978, markedCat.

Dug. No. 489, copy of vhich is attached hereto end made a part hereof, and being

more particularly describedby referenc. to said plat as:

BEGINNING at a point having a coordinate value of 14-480,103.19 and
8—1380,951.59 on the plane coordinate grid systan for South Carolina
eptablishad by the U. 8. Coast and Ceodedic Survey; thence 8 1-11 U
470.0 ft. to a point; thence N 88—49 V 252.3 ft. to a point; thence
S 1—11 U 69.0 ft. to a point; thence 11 88—49 V 130.0 ft.; thence I
1—lI 1 69.0 ft. to a point; th.*ce 11 88—49 V 560.0 ft. to a point;
thence II 1—11 8 426.3 ft. to a point; thence 8 88—49 1 126.6 ft. to
a point; thence N 1—Il 8 43.7 ft. to a poLnt; thence S 88—49 1 815.7
ft • to the point of INClINING.

i7!IT 140. 1 — COOLING TOWER YARD: £11. that parcel of 1.nd in York County, South

Carolina, containing 14.21 acres, mar, or lee., as shown on p1st of survey above

referred, and being nor. particularly describedby reference to said plat a.:

BEGINNING at a point locsrtd S 31—li U 485.0 ft. fron grid
coordincte 14—480,123.77and 1—1331,35689;thence S 58—49 K 1281.4
ft. to a point; thence S 31—il V 485.0 ft. to a point; thence N
58—49 V 1281.4 ft. to a point; thence 1431—111485.0ft. to the
point of JECINNUIG.



lillY 140. 2: All that parcel of land lying in York Couuty, South CaroliOa,

containing 10.66 acres, more or less, as shown on plat of survey above referred,

and being more particularly described by reference to said plat as:

BEGINNING at grid coordinate 1—480,105.19 and 1-1380951.59; thence
N 88—49 W 815.7 ft to a point; thence N 1—li 8 43.7 ft. to a point;
thence N 88—49 U 126.6 ft. to a point; thence 14 1—11 1 446.3 ft. to
a point; thence S 88—49 1 508.0 ft. to a point; thence N 1—li 1 62.0
ft. to a point; thence S 88—49 8 132.0 ft. to a point; thence $ 1—11
V 62.0 ft. to a point; thence 86849 1 302.3 ft. to s point; thence
S 1—il V 490.0 ft. to the point of INClINING.

UNIT 10.2 — COOLiNG TONER YARD: *11 that parcel of land in York County, South

Carolina, contaIning 14.27 acres, more or 1..., as shown on plat of survey above

referred, and being mare particularly described by reference to said plat as:

IEGINNINC at grid coordinate 1-480123.77 and 1—1381,356.89;
thence S 58—49 1 1281.4 ft. to a point; thence $ 31-11 V 485.0
ft. to a point; thence N 53—49 U 1281.4 ft. to a point; thence
N 31—11 1 485.0 ft. to the point of IEGIIINI:IUG.

CONCORD CEMETERYASSOCIATION: All that parcel of land in York County, South

Carolina, containing 0.52 acre, more or less, as shown on put of survey above

referred, and being more particularly described by reference to .aid p1st as~

BEGINNING at grid coordinate 1—480,231.32 and 8—1381,639.56; thence
S 89—14 1 149.9 ft. to a point; thence S 0—56 U 149.9 ft. to a
point; thence 1 89—22 U 149.7 ft. to a point; thence N 0—52 8 150.2
ft. to the point of BEGINNING.

(The conveyance of the Support Facility Area will be made subject to right
of way for ccc... to Concord Cemetery Association and subject to a flood

easement to Duke Paver Company for the operation of the Lake Wjlt.
Hydroelectric Project. Duke Power Company viii reserve a transmission
line right of way for all existing and proposed transmission lines.)



EXHIBIT C

TERMINATION AGREEMENT

ThisTERMINATION AGREEMENT(this “Agreement”) is executedanddeliveredasof
the Closing Date (defined below) by and between SALUDA RIVER ELECTRIC
COOPERATIVE, INC., a South Carolinaelectriccooperative(“Seller”) and DUKE ENERGY
CAROLINAS, LLC, a North Carolina limited liability company (“Purchaser”). Seller and
Purchaserare sometimesreferredto herein individually as a “Party” and collectively as the
‘Parties.”

WHEREAS, pursuantto that certain Asset PurchaseAgreementdated December20,
2006,by andbetweenSellerandPurchaser(the “AssetPurchaseAgreement”),Purchaseragreed
to purchasefrom SellerthePurchasedAssets(asdefinedin theAssetPurchaseAgreement);

WHEREAS, Seller and Purchaserare parties to the Purchase,Construction and
OwnershipAgreementdatedOctober14, 1980, asamended(the “PCOA”), the Operatingand
Fuel Agreementdated October 14, 1980, as amended(the “OFA”) and the Interconnection
AgreementdatedOctober14, 1980, asamended(the “IA”, and togetherwith the PCOA and
OFA, the “CatawbaAgreements”)and

WHEREAS, in connectionwith the Closing under theAsset PurchaseAgreement,the
Partiesdesireto terminateeachoftheCatawbaAgreements.

NOW, THEREFORE, in considerationof the mutual covenantsand agreements
containedhereinandothergoodandvaluableconsideration,thereceiptandsufficiencyof which
areherebyacknowledged,thePartiesherebyagreeasfollows:

1. DefinedTerms. All capitalizedtermsnot otherwisedefinedhereinshallhavethe
meaningsascribedto themin theAssetPurchaseAgreement.

2. TerminationofCatawbaAg~reements.ThePartiesagreethat eachof theCatawba
Agreementsis terminatedeffectiveasoftheClosingDateandthat, exceptasexpresslyprovided
herein,from and afterthe Closing Date,neitherPartyshall haveany liabilities, rights, dutiesor
obligationsto theotherPartyunderor in connectionwith theCatawbaAgreements.

3. Reconciliationof Paymentsunder OFA and IA. Notwithstanding Section 2
hereof,the Partiesacknowledgethat certainestimatedpaymentsmadeby Sellerunderthe OFA
andIA aresubjectto reconciliationin accordancewith thetermsandconditionsoftheOFA and
IA. Within 60 daysfollowing theClosingDate,Purchasershall prepareanddeliver to Sellera
statementthatshall set forth (a) Seller’sshareoftheactualcosts,expenses,fees,chargesorother
amountsincurredor payablewith respectto any estimatedpaymentsfor which a reconciliation
has not occurred,and (b) the differencebetweenSeller’s estimatedpaymentsand the actual
costs,expenses,fees,chargesorother amounts(the “Final Adjustment”). The Party owing the
Final Adjustment shall pay the Final Adjustmentto the other Party within 10 days following
delivery of the statementby Purchaserby wire transferof immediatelyavailablefederal funds



denominatedin U.S. dollarsor in any othermannerasreasonablyrequestedby the payee. If
SellerdisputesthecalculationoftheFinal Adjustment,the Partiesshall attemptto resolvesuch
disputeby good faithnegotiation. Interestshall accrueon the Final Adjustment in accordance
with the termsoftheOFA andIA.

4. SecurityunderOFA and IA. Selleragreesthat any securityprovidedby Seller
undertheOFA or IA, includingany letterofcreditor cashdeposit,shallremainin full forceand
effect until theFinalAdjustmentis paidpursuantto Section3.

5. GoverningLaw/Jurisdiction. ThisAgreementshallbe governedby andconstrued
in accordancewith the lawsof thestateofNorth Carolinaapplicableto a contractexecutedand
performedin suchstate,withoutgiving effect to theconflicts of lawsprinciplesthereof. Each
Partyheretoirrevocablysubmitsto theexclusivejurisdictionof the federal court in the Stateof
South Carolinafor the purposesof any action arisingout of or basedupon this Agreementor
relating to the subjectmatterhereof. If, for any reason, the Partiesfail to qualif~’for the
jurisdictionofthefederalcourt in theStateof SouthCarolina,theneachPartyheretoirrevocably
submitsto the exclusivejurisdiction of the statecourtsof the Stateof South Carolinafor the
purposesofany actionarisingoutof orbasedon this Agreementor relatingto thesubjectmatter
hereof EachPartyheretoirrevocablyandunconditionallywaivesany objectionto thelaying of
venueof any action,suit orproceedingin thefederalcourt in SouthCarolina,andherebyfurther
irrevocablyandunconditionallywaivesand agreesnot to pleador claim in any suchcourt that
any such action, suit or proceedingbrought in any such court has been brought in an
inconvenientforum.

6. Severability. If any provision of this Agreementis held to be illegal, invalid or
unenforceableunderany presentor future Law, and if the rights or obligationsof any Party
heretounder this Agreementwill not be materially and adverselyaffected thereby, (a) such
provisionwill be fully severable,(b) this Agreementwill be construedand enforcedasif such
illegal, invalid or unenforceableprovisionbadnevercompriseda parthereof,(c) the remaining
provisionsof this Agreementwill remainin full forceandeffect andwill not be affectedby the
illegal, invalid or unenforceableprovision or by its severanceherefromand (d) Purchaserand
Sellershall negotiatean equitableadjustmentin theprovisionsof this Agreementwith aview
toward effecting the purposesof this Agreement,and the validity and enforceability of the
remainingprovisions,orportionsorapplicationsthereof,shallnot beaffectedthereby.

7. Entire A~eement.This Agreement containsthe sole and entire agreement
betweenthePartieswith respectto thesubjectmatterhereofandsupersedesall prior negotiations
and all prior oral or written representations,understandings,promises,commitments, and
agreementsbetweenthe Parties, exceptthe Asset PurchaseAgreement,with respectto the
subjectmatter hereof. No term of this Agreementmay be amended,waived, or otherwise
modifiedexceptin awriting signedby bothParties.

8. No Waiver. Failure to insist on compliancewith anyterm or provisioncontained
in thisAgreementshall notbe deemedawaiverof that termorprovision,nor shall anywaiveror
relinquishmentofany right or powercontainedin thisAgreementat any onetime ormoretimes
be deemedawaiveror relinquishmentofany right orpoweratanyothertime or times.
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9. Counterparts.This Agreement may be executedin any numberof counterparts,
eachof which will be deemedan original, but all ofwhich togetherwill constituteone andthe
sanieinstrument. EachPartyexpresslyacknowledgestheeffectivenessoffacsimilesignaturesas
originals.

10. FurtherActions. EachofthePartiesagreesto takeany andall actionsreasonably
necessaryin orderto effectuatethe intent, andto carryout theprovisions,ofthisAgreement.

11. IA TerminationLetter. ThisAgreementsupersedesthe letterdatedSeptember13,
2005 from Sellerto Purchaserwhich providednotice of terminationof the IA effective asof
September 30, 2008. [This section will be deleted if the Closing does not occur until
September30, 2008.)

~NWITNESSWHEREOF,the Partieshaveexecutedthis Agreementasof theClosing

Date.

SALUDA RIVER ELECTRIC
COOPERATIVE,INC.

By:___________________________
Name:___________________________________
Title:____________________________________

DUKE ENERGYCAROLINAS, LLC

By:__________________________
Name:___________________________________
Title:____________________________________
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EXHIBIT D

BILL OF SALE

This BILL OF SALE (this “Bill of Sale”) is made effective as of the day of
________ 200, by SALUDA RIVER ELECTRIC COOPERATIVE,NC., a SouthCarolina
electric cooperative(“Seller”), to DUKE ENERGY CAROLINAS, LLC, a North Carolina
limited liability company(‘Purchaser”).

WHEREAS,SellerandPurchaserhaveenteredinto an AssetPurchaseAgreementdated
asof December20,2006(the “AssetPurchaseAgreement”capitalizedtermsusedhereinbutnot
otherwisedefined herein having the meaningsgiven to such terms in the Asset Purchase
Agreement)providing for, subjectto the terms and conditions set forth therein, the sale,
assignment,conveyance,transferanddeliveryby Sellerto PurchaserofthePurchasedAssets.

NOW, THEREFORE,in considerationoftheforegoing,andfor othergood andvaluable
consideration,the receiptandsufficiencyof whichareherebyacknowledged,Sellerherebysells,
assigns,conveys,transfersanddeliversto Purchaserall ofSeller’sright, title andinterest in and
to thePurchasedAssets.

This Bill of Sale is being executedand delivered pursuantand subjectto the Asset
PurchaseAgreement.Nothing in thisBill ofSaleshall,or shall bedeemedto, defeat,limit, alter,
impair, enhanceor enlargeany right, obligation,claim or remedycreatedby theAssetPurchase
Agreement. In the eventof any conflict betweenthis Bill of Sale and the Asset Purchase
Agreement,theAssetPurchaseAgreementshall control.

This Bill of Saleshall be binding upon Sellerand its successorsand permittedassigns
andshall inure to thebenefitof Purchaserandits successorsandpermittedassigns.

Upon the reasonablerequestof Purchaser,Seller agreesto executeand deliver to
Purchasersuchdeeds,assignmentsand other instrumentsasmay be reasonablyrequestedby
Purchaserand arerequiredto effectuatecompletelythe sale, assignment,conveyance,transfer

anddeliveryto Purchaserof all ofSeller’sright, title andinterestin andto thePurchasedAssets.

This Bill of Saleshall be governedby andconstruedandenforcedin accordancewith the
laws of the Stateof North Carolinawithout giving effect to the principlesof conflicts of law
thereof.

This Bill of Salemay be executedin counterparts,eachof which shall be deemedan
original, butall ofwhich togethershall constituteoneandthesameinstrument.

6%396O1~D,CServer1A MSW - Drall June13.2006- 10:02 AM



IN WITNESSWHEREOF,theundersignedhavecausedthis Bill of Saleto be executed
anddeliveredasofthis — day of , 200_.

SALUDA RIVER ELECTRIC COOPERATIVE,
INC.

By:____________________________
Name:
Title:

Acknowledgedandacceptedasofthis
_dayof ,200_.

DUKE ENERGY CAROLINAS, LLC

By:____________________________
Name:
Title:

I99924
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DEEDS

SeeAttached



STATE OF SOUTH CAROLINA )
TITLE TO REAL ESTATE

COVNT~C OF YORX

KNOW ALL MEN BY THESE PRESENTS, That SAt~UDA RIVER ELECTRIC

COOPERATIVE, INC., a corporation organized under the laws of the

State of South Carolina (hereinafter sometimes referred to as

M3rantorfl) in the State aforesaid, f or and in consideration of the

sum of Five and no/100 ($5.00) Dollars and other valuable

consideration, to the Grantor in hand paid at and before the

sealing and delivery of these Presents, by DUKE ENERGYCAROLINAS,

LLC, a limited liability company organized u.nder the laws of the

State of North Carolina (hereinafter sometimes referred to as

“Grantee”), in the State aforesaid (the receipt whereof is hereby

acknowledged), has granted, bargained, sold and released, and by

these Presentsdoesgrant, bargain, sell and releaseunto the said

Grantee, its successors and assigns, a 13,4925% interest of

Grantor’s 18.75% undivided interest as tenants in common in the

following described property:

~N~T NO. 1: All that parcel of land lying in York
County, South Carolina, containing 10.25 acres, more or
less, as shown on plat of survey entitled “Duke Power
Company Catawba Nuclear Station,” dated February 16,
1978, marked Cat. Dwg. No. 489, copy of which is attached
hereto and made a part hereof, and being more
particularly described by reference to said plat as:

BEGINNING at grid coordinate N—480,105.19 and E-
l380,95l.59~ thence S 1-il W 470.0 feet to a point;
thence N 88-49 W 252.3 feet to a point; thence S 1-11 W
69.0 feet to a point; thence N 88-49 W 130.0 feet to a
point; thence N 1-11 E 69.0 feet to a point; thence N 88-
49 W 560.0 feet to a point; thence N 1-li E 426.3 feet to
a point; thence S 88-49 5 126.6 feet to a point; thence
N 1-11 E 43.7 feet to a point; thence S 85-49 E 815.7
feet to the point of BEGINNING.
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UNIT NO. 1 - COOLING TOWERYARD All that parcel of land
lying in York County, South Carolina, containing 14.27
acres, more or less, as shown on plat of survey entitled
“Duke Power Company Catawba Nuclear Station,” dated
February 16, 1978, marked Cat. Dwg. No. 489, copy of
which is attached hereto and made a part hereof, and
being more particularly described by reference to said
plat as:

BEGINNING at the southwesterrimostcorner of Unit No. 2-
Cooling Tower Yard, said point being located S 31-11 W
485.0 feet from grid coordinate N-480,123.77 and E-
1381,356.89; thence from said point S 58-49E 1281.4 feet
to a point; thence S 31-li W 485.0 feet to a point;
thence N 58-49 W 1281.4 feet to a point; thence N 31-11
E 485.0 feet to the point of BEGINNING.

This being a 13.4925% interest of Grantor’s 18.75% undivided
interest as tenants in co~n the property conveyedto the Grantor
herein by Deed from Duke Power Company dated January 20, 1981 and
recorded in the Office of the Register of Deeds for York County,
South Carolina on February 6, 1981 in Deed Book 626, at page 615.

TMS No. 552-00-00-o].1

THIS CONVEYANCE XS MADE SUBJECT TO the easements,restrictions and
conditions of record affecting the subjectproperty, and suchstate
of facts as would be disclosed by an accurateand current survey
and inspection of the subject property. This conveyanceis further
made subject to Article 21 of the Purchase, Construction, and
Ownership Agreement dated October 14, 1980, which provides that the
parties waive any right to partition Unit 1 or the Support
Facilities of the CatawbaNuclear Station, or any part thereof, so
long as either of the Catawba Units shall not have been
decommjs~joned and agree not to commence during such period any
action of any kind seeking any form of partition with respect
thereto.

Grantee’ a Address;

TOGETHER with all and singular the rights, members,

hereditaments, and appurtenances to the said premises belonging, or

in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular the premises before

mentioned unto the said Grantee, its successors and assigns

forever, subject to easementsand reservations hereinabove set out.
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And the Grantor does hereby bind itself and its successors, to

warrant and forever defend all and singular the said premises unto

the said Grantee and the Grantee’s successors and assigns, against

the Grantor and the Grantor’s successors and against every person

whomsoever lawfully claiming, or to claim the same, or any part

thereof.

IN WITNESS WHEREOFSaluda River Electric Cooperative, Inc. has

causedthesepresentsto be executedin itS nameby ______________

its __________________________________and authorizedsignatory as

of the ______ day of _____________, in the year of our Lord ~o

Thousand Six (20Q~I.

SIGNED, SEALED AND DELXVERED SALUDA RIVER ELECTRIC COOPERATIVE,

IN THE PRESENCEOF; INC.

BY:_________________________ (SEAL)
Print Name:____________________

___________________________ Its: _____________________________
and authorized signatory

STATE OF SOUTH CAROLINA )
PROBATE

COUNTY OF LAtJRENS )

PERSONALLY APPEAREDBEFORE ME the undersignedwitness, who
being duly sworn, deposesand says that s/he saw the within-named
SALtJDA RIVER ELECTRIC COOPERATIVE, INC. by ___________________
its _______________________and authorized signatory, sign, seal
and as its act and deeddeliver the within-written instrument for
the uses and purposes therein mentioned, and that s/he with the
other witness subscribing above, witnessed the execution thereof.

SWORN TO BEFOREME THIS ________

day of _____________________,2006)

________________________ (L.S.)) __________________________
Notary Public for South Carolina ) (witness)
My Commission Expires:__________
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STATE OF SOUTHCAROLINA
) TITLE TO REAL ESTATE

COUNTY OF YORX )

KNOW ALL MEN BY THESE PRESENTS, That SALUDA RIVER ELECTRIC

COOPERATIVE, INC., a corporation organized under the laws of the

State of South Carolina (hereinafter sometimes referred to as

“Grantor4*), in the State aforesaid, for and in considerationof the

sum of Five and no/lOO ($5.00) Dollars and other valuable

consideration, to the Grantor in hand paid at and before the

sealing and delivery of these Presents,by DUKE ENERGY CAROLINAS,

LLC, a limited liability company organized under the laws of the

State of North Carolina (hereinafter sometimes referred to as

“Grantee”), in the State aforesaid (the receipt whereof is hereby

acknowledged),has granted, bargained, sold and released, and by

these Presents does grant, bargain, sell and release Unto the said

Grantee, its successors and assigns, a 6.74625% interest of

Grantor’s 9.375% undivided interest as tenants in common in the

following described property:

All that parcel of land lying in York County, South
Carolina, containing 449.66 acres, more or less, as shown
on plat of survey entitled “Duke Power Company Catawba
Nuclear Station,” dated February 16, 1978, marked Cat.
Dwg. No. 489, copy of which is attached hereto and made
a part hereof, and being more particularly described by
reference to said plat as:

BEGINNING at grid coordinate N-482,58]..56 and E-
1380,286.70; thence N 5-01 W 311.9 feet to a point;
thence N 7-01 E 246.3 feet to a point; thence West 137.9
feet to a point; thence North 102.9 feet to a point;
thence S 44-24 W 226.4 feet to a point; thence N 75-48 W
1354.8 feet to a point; thence N 47-03 E 280.1 feet to a
point; thence S 89-30 W 340.3 feet to a point; thence S
47-29 W 325.6 feet to a point; thence N 21-48 W 323.1
feet to a point; thence S 87-24 W 220.2 feet to a point;
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thence N 14-27 W 609.3 feet to a point; thence S 53-50 E
460.8 feet to a point, thence N 87-34 H 468.1 feet to a
point; thence S 67-34 E 386.3 feet to a point; thence N
35-28 H 239.6 feet to a point; thence S 31-42 E 313.2
feet to a point, thence N 37-38 B 547.0 feet to a point;
thence S 73-30 B 314.2 feet to a point; thence S 54-47 W
299.6 feet to a point; thence S 26-48 5 217.4 feet to a
point; thence N 43-46 5 317.8 feet to a point; thence S
47-30 B 154.5 feet to a point; thence S 7-58 W 169.2 feet
to a point; thence S 84-27 H 328.0 feet to a point;
thence N 16-58 W 497.8 feet to a point; thence S 62-31 B
297.8 feet to a point; thence N 5-20 E 290.8 feet to a
point; thence S 47-22 B 537.7 feet to a point; N 47-35 B
111.7 feet to a point on the westerly right of way limit
of a sandclay road; thence following the right of way of
said sandclay road the following courses and distances:
S 48-21 E 247.3 feet to a point; thence a curve to the
right having a radius of 2815.54 feet, an arc distance of
118.6 feet to a point; thence S 45-56 B 191.5 feet to a
point; thence a curve to the right having a radius of
405.57 feet, an arc distance of 92.]. feet to a point;
thence S 32-56 B 119.2 feet to a point; thence a curve to
the left having a radius of 50.00 feet, an arc distance
of 120.5 feet to a point; thence a curve to the left
having a radius of 93.77 feet, an arc distance of 151.2
feet to a point; thence N 22-29 B 40.15 feet to a point,
thence a curve to the right having a radius of 133.11
feet, an arc distance of 117.5 feet to a point; thence N
73-05 E 182.0 feet to a point; thence S 40-13 B 150.0
feet to a point in contour elevation 570 feet above mean
sea level, U.S.G.S. datum; thence following said Contour
570 feet above mean sea level, U.S.G.S. datum, 1325 feet
to a point on the nuclear exclusion area circle having a
center point with a coordinate value of N-480,lll.02 and
E-1380,669.36 and a radius of 2500 feet; thence along the
nuclear exclusion area circle an arc distance of 1910
feet to a point; having a coordinate value of N-
481, 635.81 and 5-1382,650.53; thence East 735.0 feet to
the westerly right of way limit of a saiidclay road;
thence with the westerly right of way of said sandclay
road a distance of 770.0 feet to a point; thence S 80-00
W 660.0 feet to a point on the nuclear excluaion area
circle; thence with the nuclear exclusion area circle an
arc distance of 12,365 feet to the POINT OF BEGINNING.

LESS AND EXCEPTINGHOWEVER,Unit No. 1, U~iit No. 2, Unit
No. 1 Cooling Tower Yard. Unit No. 2 Cooling Tower Yard,
and the Concp~d Cemetery AsSQcjatjon Lot de~cribe4 as
~o11ows

UNIT NO. 1: All that parcel of land lying in
York County, South Carolina, containing 10.25

2



acres, more or lees, as shown on plat of
survey entitled “Duke Power Company Catawba
Nuclear Station,” dated February 16, 1978,
marked Cat. Dwg. No. 489, copy of which is
attached hereto and made a part hereof, and
being more particularly described by reference
to said plat as:

BEGINNING at grid coordinate N-480,105.19 and
E-1380,95]..59; thence S 1-11 W470.0 feet to a
point; thence N BB-49 W 252.3 feet to a point;
thence S 1-1]. W 69.0 feet to a point; thence N
88-49 W 130.0 feet to a point; thence N 1-11 E
69.0 feet to a point; thence N 88-49 W 560.0
feet to a point; thence N 1-11 5 426.3 feet to
a point; thence S 88-49 B 126.6 feet to a
point; thence N 1-11 5 43.7 feet to a point;
thence S 88-49 5 815.7 feet to the point of
BEGINNING.

UNIT NO. 1 - COOLING TOWERYARD: All that
parcel of land lying in York County, South
Carolina, containing 14.27 acres, more or
less, as shown on plat of survey entitled
“Duke Power Company Catawba Nuclear Station,”
dated February 16, 1978, marked Cat. Dwg. No.
489, copy of which is attached hereto and made
a part hereof, and being more particularly
described by reference to said plat as:

BEGINNING at the southwesterrimost corner of
Unit No. 2-Cooling Tower Yard, said point
being located S 31-11 W 485.0 feet from grid
coordinate N-480,123.77 and E-1381,356.89;
thence from said point S 58-49 E 1281.4 feet
to a point; thence S 31-11 N 485.0 feet to a
point; thence N 58-49 W 1281.4 feet to a
point; thence N 31-11 5 485.0 feet to the
point of BEGINNING.

~ NO. 2: All that parcel of land lying in
York County, South Carolina, containing 10.66
acres, more or less, as shown on plat of
survey entitled “Duke Power Company Catawba
Nuclear Station,” dated February 16, 1978,
marked Cat. DW9. No. 489, copy of which is
attached hereto and made a part hereof, and
being more particularly described by reference
to said plat as:

BEGINNING at grid coordinate N-480,l05.J.9 and
El380,95l.59; thence N 88-49 W 825.7 feet to
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a point; thence N 1-11 5 43.7 feet to a point;
thence N 88-49 W 126.6 feet to a point; thence
N 1-].1 5 446.3 feet to a point; thence S 88-49
B 508.0 feet to a point; thence N 1-11 5 62.0
feet to a point; thence S 88-49 5 132.0 feet
to a point; thence S 1-11 W 62.0 feet to a
point; thence S 88-49 B 302.3 feet to a point;
thence S 1-11 W 490.0 feet to the point of
BEGINNING.

WXT NO. 2 - COOLING TOWER Y~RP: All that
parcel of land lying in York County, South
Carolina, containing 14.27 acres, more or
less, as shown on plat of survey entitled
“Duke Power Company Catawba Nuclear Station,”
dated February 16, 1978, marked Cat. Dwg. No.
489, copy of which is attached hereto and made
a part hereof, and being more particularly
described by reference to said plat as:

BEGINNING at grid coordinate N-480,123.77 and
51381,356.89; thence S 58-49 E 1281.4 feet to
a point; thence S 31-11 W 485.0 feet to a
point; thence N 58-49 W 1281.4 feet to a
point; thence N 31-11 5 485.0 feet to the
point of BEGINNING.

CONCORD CEMETERYASSOCIATION: All that parcel
of land lying in York County, South Carolina,
containing 0.52 acre, more or less, as shown
on plat of survey entitled “Duke Power Company
Catawba Nuclear Station,” dated February 16,
1978, marked Cat. Dwg. No. 489, copy of which
is attached hereto and made a part hereof, and
being more particularly described by reference
to said plat as;

BEGINNING at grid coordinate N-480,231.32 and
E~-1381,639.86, thence S 89-14 E 149.9 feet to
a point; thence S 0-56 W 149.9 feet to a
point; thence N 89-22 W 149.7 feet to a point;
thence N 0-52 E 150.2 feet to the point of
BEGINNING.

This being a 6.74625% interest of Grantor’s 9.375% undivided
interest as tenants in common the property conveyed to the Grantor
herein by Deed from Duke Power Company dated January 20, 1981 and
recorded in the Office of the Register of Deeds for York County,
South Carolina on February 6, 1981 in Deed Book 626, at page 621.

TMS No. 552-00-00-010
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THIS CONVEYANCEIS MADESUBJECT TO the easements,restrictions and
conditions of recordaffecting the subject property, and suchstate
of facts as would be disclosed by an accurateand current survey
and inspection of the subject property. This conveyance is further
made subject to Article 2]. of the Purchase, Construction, and
Ownership Agreement dated October 14, 1980, which provides that the
parties waive any right to partition Unit 3. or the Support
Facilities of the Catawba Nuclear Station, or any part thereof, so
long as either of the Catawba Units shall not have been
decommissionedand agree not to commenceduring such period any
action of any kind seeking any form of partition with respect
thereto. This conveyance is further made subject to a right of way
in favor of the Concord Cemetery Association for access to the
Concord Cemetery Lot heretofore described as an exception to the
tract conveyed in fee above.

Grantee’s Address: ________________________

TOGETHER with all and singular the rights, members,

hereditaments, and appurtenancesto the said premisesbelonging, or

in anywise incident or appertaining.

TO RAVE AND TO HOLD, all and singular the premises before

mentioned unto the said Grantee, its successors and assigns

forever, subject to easements and reservations hereinabove set out.

And the Grantor doesherebybind itself and its successors,to

warrant and forever defendall and singular the said premisesunto

the said Granteeand the Grantee’ssuccessorsand assigns, against

the Grantor and the Grantor’s successorsand against every person

whomsoever lawfully claiming, or to claim the same, or any part

thereof.

IN WITNESSWHEREOFSaluda River Electric Cooperative, Inc. has

caused these presents to be executed in its name by ______________

its ___________________________________ and authorized signatory as

of the ______ day of ______________, in the year of our Lord ~o

Thousand Six (2006).
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SIGNED, SEALED AZ,W DELIVERED SALUDA RIVER ELECTRIC COOPERATIVE,
EN THE PRESENCEOF; INC.

_______________________ (SEAL)
Print Name;___________________

__________________________ Its: ____________________________
thid authorized signatory

STATE OF SOUTH CAROLINA )
PROBATE

COUNTY OF LAURENS )

PERSONALLY APPEAREDBEFORE ME the undersigned witness, who
being duly sworn, deposes and says that s/he saw the within-named
SALUDA RIVER ELECTRIC COOPERATIVE, INC. by ___________________

its _______________________ and authorized signatory, sign, seal
and as its act and deed deliver the within-written instrument for
the uses and purposes therein mentioned, and that s/he with the
other witness subscribing above, witnessed the execution thereof.

SWORNTO BBFOREME T~flS _________

day of ______________________, 2006)

___________________________ (L.S.)) _____________________________
Notary Public for South Carolina ) (witness)
My Commission Expires:__________
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Schedule 1.1
Permitted Liens

CATAWBA NUCLEAR PLAIJL YORK COUNTY, S.C.: AS TO SALUDA RIVER
ELECTRIC COOPERATIVE, INC. UNDWIDEI) INTEREST IN AND TO Unit No. 1
10.25 Acres,Unit No. 1 - CoolingTower Yard 14.27 Acresand 449.66 Acres Support
Facility Area, limited to mattersrecordedin theOffice oftheRegisterof Deedsfor York
County, South Carolina andthe UCC-Division of the SouthCarolina Secretaryof State,
betweenFebruary 6, 1981 andDecember12, 2006:

1. Taxes,Userfee,if any, andassessmentsfor theyear2006,whicharea lien, andnow
dueandpayable,andall subsequentyearstaxes,whicharea lien butnotyet dueand
payable.

2. Any taxes assessedunder the rollback provisions of §12-43-220(D-4)South
CarolinaCodeofLaws1976,asamended.

3. Easements,orclaimsofeasementsnot shownbythepublic records.

4. Encroachments,overlaps,boundaryline disputes,access,deficiencyin quantityof
land, and any other matterwhich would be disclosedby a currentand accurate
surveyandinspectionof thesubjectproperty.

5. Rightsandclaimsofparties in possessionnotshownbythepublic records.

6. Any lien, or right to a lien, for services,laboror materialsheretoforeor hereafter

furnished,imposedby law andnotshownin thepublic records.

7. Waiver of right to partition as set forth in Deed from Duke Power Companyto
SaludaRiver Electric Cooperative,Inc. datedFebruary6, 198] and recordedin
DeedBook626, at page615andin DeedBook 626, atpage621.

8. Reservations,rights, privileges and easementsin favor of Duke PowerCompany,
and right of way in favor of Concord CemeteryAssociationfor accessto the
Concord Cemetery Lot contained in Deed from Duke Power Company to Saluda
River Electric Cooperative,Inc. datedFebruary6, 1981 andrecordedin DeedBook
626,at page621.

~9. Mortgage from SaludaRiver Electric Cooperative,Inc. to the United Statesof
America through Rural Electrification Administration datedJanuary 15, 1981,
recordedFebruary6, 1981 in MortgageBook 579,at page541 in theOffice of the
Clerk of Court for York County, South Carolina;supplementedby Supplemental
MortgagedatedasofNovember1, 1984, recordedin MortgageBook 786, at page
183, amended by Amendment dated as of September 1, 1993 to Supplemental

Mortgagerecordedin Mortgage Book 799,at page 13,by Amendment dated as of
February24, 1994 recorded in Mortgage Book 945,at page 53 andby Amendment



dated as ofJanuary 1, 1998 and recordedJanuary 6, 1998 in RecordBook 2096,at
page 325 andby Fourth Amendmentdatedasof April 30, 1999and recordedin
Record Book 2725, at page 215; supplementedby SupplementalMortgageand
AssignmentAgreementdatedasofApril 15, 1999,recordedin RecordBook 2685,
at page1.

**lo. UCC-1 FinancingStatementsgiven by SaludaRiver Electric Cooperative,Inc. in

favor of U.S. of America; FederalFinancingBank through Rural Electrification
AdministrationU.S. Departmentof Agric., filed with theSouth CarolinaSecretary
of State’sOffice on January20, 1981 at File No. 0007-4376;amended05/10/99at
File No. 990510-134506A, partial release05/10/99atFile No.990510-134954A.

~11. UCC-l Financing Statements given by SaludaRiver Electric Cooperative, Inc. in
favor of: ~ USA throughREA US Dept. of Agriculture and Nat’l Bank of
Cooperatives, filed with the South Carolina Secretary of State’s Office on September
8, 1993 at File No. 930908-105048A,amended 01/06/98 at File No. 980106..
124157C, partial release01/06/98 at File No. 980106-160327(2,partial release
05/10/99 at File No. 990510-135341A,amended 06/10/99 at File No. 990610-
140021A, amended 06/10/99 at File No. 990610-143115A,partial release 06/13/00
at File No. 000613-091644A,partial release 08/02/00at File No. 000802-094521A,
amended 04/22/03 at File No. 030422-1051233;and ~ Rural Electrification
AdministrationandNational Rural Utilities, filed with the South Carolina Secretary
of State’s Office on February 28, 1994 at File No. 940228-134614A,amended
01/06/98at File No.980106-123700C,partial release01/06/98 at File No. 980106-
160310C,partial release 05/10/99at File No. 990510-135312A,amended06/10/99
at File No. 990610-135910A, amended 06/10/99 at File No. 990610-142604A,
partial release 06/13/00 at File No. 000613-091453A, partial release 08/02/00 at File
No.000802-094552A,amended04/22/03at File No. 030422-1051551.

** 12. 0CC-I Financing Statements given by Saluda River Electric Cooperative,Inc. in

favor of United States of America acting by and throughtheAdministratorof the
Rural Utilities Servicefiled with the York County Register of DeedsOffice atBook
98,at page 35, amended04/24/03at File No.2003,page258 and in Record Book
5211,at page164.

**l3. 0CC-I FinancingStatementsgiven by SaludaRiver Electric Cooperative,Inc. in

favorof UnitedStatesofAmericaactingby and throughtheNationalRural Utilities
CooperativeFinancefiled with the South CarolinaSecretaryof State’sOffice on
0 1/06/98at File No. 980106-123723C,partialrelease 05/10/99 at File No. 990510-
135416A,amended06/10/99at File No. 990610-1357500A,amended06/10/99at
File No. 990610-142028A, partial release06/13/00at File No. 000613-091542A,
partial release08/02/00atFile No.000802-093741A,amended04/22/03atFile No.
030422-1052154.

** 14. UCC-1 Financing Statementsgiven by SaludaRiver Electric Cooperative,Inc. in
favor of UnitedStatesof Americaactingby andthroughtheAdministratorof the



Rural Utilities Servicefiled with the South Carolina Secretary of State’s Office on
11/02/00atFile No. 001102-113927A.

15. Facility Operating License, as Amended by Amendment to Facility Operating
LicensedatedFebruary26,2002andrecordedin theOfficeoftheRegisterofDeeds
for York County,SC in RecordBook404,atpage228.

16. UnrecordedLeaseAgreementby and betweenDuke Power Company, LLC, North
CarolinaMunicipal PowerAgencyNumber1, North CarolinaElectric Membership
Corporation, Piedmont Municipal Power Agency and Saluda River Electric
Cooperative,Inc., as Joint Owners and Lessor, and The Lake Wylie Marine
Commission,asLessee.

17. It shouldbe notedthat the Purchase,Construction andOwnershipAgreementdated
October 14, 1980,as amended,by andbetweenDuke PowerCompanyandNorth
CarolinaElectric MembershipCorporation,andother agreementsreferredtotherein,
containsa “right of first refusal”provision in favor of “Third Party”, asdefinedin
said Purchase,Consiruction and Ownership Agreement,and the possibility of
outstanding rights of first refusal.

** To be releasedat Closing



Schedule3.1

Seller’sDisclosureSchedule



Section3.1

Knowledge

1. Charles Compton, President andCEO ofSaludaRiverElectric Cooperative



Section3.1.5
SellerApprovals

I. Approval by PublicServiceCommissionofSouthCarolina
2. Approvalby Administrator,RUS, Departmentof Agriculture
3. Approval by theNuclearRegulatoryCommission
4. Expirationofthewaiting periodundertheHart-Scott-RodinoAct



Section3.1.7

Violation ofLaws

1. None



Section3.1.10
Contracts

1. LeaseAgreementbetweenDukePowerCompany,LLC, NorthCarolinaMunicipal
PowerAgencyNumberI, North CarolinaElectricMembershipCorporation,Piedmont
Municipal PowerAgencyandSaludaRiverElectricCooperative,Inc., asJointOwners
andLessor,andTheLakeWylie MarineCommission,asLessee

2. Debt RestructuringAgreementdatedApril 3, 1999



Section3.1.11
Permits

1. RenewedFacility OperatingLicenseNO. NPF-35for CatawbaUnit 1 issuedby the
NuclearRegulatoryCommissionon December5, 2003andsubsequentlyamendedto
reflectthenamechangeofthelicenseefrom DukeEnergyCorporationto DukePower
CompanyLLC on February 7, 2006.



Schedule3.2

Purchaser’sDisclosureSchedule



Section3.2
Knowledge

1. PaulNewton,GroupVice PresidentandGeneralCounsel,FranchisedElectric and
Gas.



Section3.2.5
ApprovalsandFilings

I. Approval by Public ServiceCommissionof SouthCarolina
2. Approval by theFederalEnergyRegulatoryCommission
3. Approval by the Nuclear Regulatory Commission
4. Expirationof thewaiting periodundertheHart-Scott-RodinoAct
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ASSET I’URCHASE AGREEMENT

by and between

SAL1JDA RIVER ELECTRIC COOPERATIVE, INC.

asSeller

and

NORTH CAROLINA ELECTRIC MEMBERSHIP CORPORATION

asPurchaser

December 20, 2006



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is madeand enteredinto effective as of
December .2006 (the “Effective Date”), by andbetweenSALUDA RIVER ELECTRIC
COOPERATIVE, INC.. a South Carolina electric cooperative (“SeUer”), and NORTH
CAROLINA ELECTRiC MEMBERSHIP CORPORATION,a North Carolina nonprofit
corporation(“Purchaser”or “NCEMC~).SellerandPurchaserare alsoeachreferredto hereinas
a“Party” andcollectivelyasthe“Parties.”

RECITALS

WHEREAS,Purchaserand Sellereachhavean ownershipinterest in the nuclear-fueled
generationfacility known asCatawbaNuclearStation locatedon LakeWylie in York County,
SouthCarolina(the “Station”);

WHEREAS, Duke EnergyCarolinas,LLC (“Duke~)and Sellerare partiesto acertain
Purchase,Constructionand OwnershipAgreementdated October 14, 1980, as amended(the
“PCOA”) underwhich Selleracquiredan 18.75 percentundivided ownershipinterest in Unit I
(asdefinedbelow) oftheStationanda 9.375percentundividedownershipinterestin the Support
Facilities (asdefinedbelow) (collectively“Seller’s Interest”)

WHEREAS,Sellerhasagreedto sell 71.96percentof Seller’sInterestto Duke under a
separatepurchaseagreementand 28.04 percent of Seller’s Interest to NCEMC under this
Agreement;

WHEREAS,the Rural Utilities Service(“RUS”) is a lenderof Selleractingpursuantto
the Debt RestructuringAgreementdatedApril 30, 1999, between the United Statesof America,
acting by and through the Administrator of RUS, and Seller, as amended (the “Debt
RestructuringAgreement”)andsupportsthesaleof Seller’sInterestto Duke and NCEMC;and

WIIEREAS, the Partieshave determinedto set forth in this Agreementthe terms and
conditionsof their agreementsregardingthe foregoing.

AGREEMENTS

NOW, THEREFORE, in considerationof the Recitalsset forth above,the respective
covenantsand agreementsof the Parties herein set forth, and other good and valuable
consideration. the receiptand sufficiencyof which are hereby acknowledgedby theParties,the
Parties,intending to be legally bound,do herebyagreeas follows:

ARTICLE I

DEFINiTIONS; USAGE

Section 1 . I Definitions. Unlessthe contextshall otherwiserequire,capitalizedtermsusedin
this Agreementshall havethemeaningsassignedto themin this Section1.1.



“Accounts” hasthe meaninggiven to it in Section2.1.1(b).

“Affiliate” of any Personmeansany other Persondirectly or indirectly Controlling,
directlyor indirectlyControlled by or underdirect or indirectcommonControl with suchPerson.
Sellerhasno Aftiliates.

“Agreement” means this Asset Purchase Agreement by and between Seller and

Purchaser,as amendedfrom time to time.

“AssumedLiabilities” hasthemeaninggiven to it in Section2.1.3.

“Bill ofSale”hasthemeaninggivento it in Section2.4.1(b)(il).

“Business~~y” meansany day except Saturday,Sundayor a weekdaythat banks in
Charlotte,North CarolinaorNew York, New York areclosed.

“CatawbaAg~reenients”meansthe IA, OFA andPCOA by andbetweenSellerand Duke.

“Closing” hasthemeaninggiven to it in Section2.4.

“Closing Date”meansthedateon which theClosingoccurs.

“Code”meansthe InternalRevenueCodeof 1986,asamended.

“Control” of any Personmeansthe possession,directly or indirectly, of thepowereither
to (a) vote more than fifty percent(50%) of the securitiesor interestshaving ordinaryvoting
powerfor the electionofdirectors(or othercomparablecontrolling body) of suchPersonor (b)
direct or causethe direction of managementor policies of such Person,whetherthroughthe
ownershipofvoting securitiesor interests,by contractorotherwise.

“Debt RestructuringAgreement” has the meaninggiven to it in the Recitals to this
Agreement.

“Deeds”hasthe meaninggiven to it in Section2.4.1(b)(iii).

“Default Rate”hasthemeaninggiven to it in Section11.2.

“DOE” meanstheDepartmentof Energy.

1)uke” hasthemeaninggiven to it in theRecitalsto this Agreement.

“Duke Asset PurchaseAgreement”meansthe Asset PurchaseAgreementof even date
herewithby andbetweenSellerandDuke.

“Effective Date” hasthemeaninggiven to it in thepreambleto this Agreement.

“Environmental L~~’ means the Comprehensive Environmental Response,
Compensationand Liability Act, 42 U.S.C. Section9601 et seq.;theResourceConservationand
RecoveryAct. 42 U.S.C. Section 6901 et seq.; the Federal Water Pollution Control Act, 33
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U.S.C. Section 1251 ci seq.; the CleanAir Act, 42 U.S.C. Section7401 et seq.; theHazardous
MaterialsTransportationAct, 49 U.S.C. Section1471 et seq.;theToxic SubstancesControl Act,
15 U.S.C. Sections2601 through2629;theOil Pollution Act, 33 U.S.C. Section2701 et seq.;the
EmergencyPlanningandCommunity Right-to-KnowAct. 42 U.S.C. Section 11001 et seq.; the
SafeDrinking WaterAct, 42 U.S.C.Section300fthrough300j;N.C. Gen.Stat. § l3OA-310.1 et
seq.;N.C. Gen. Stat. § 143-214.1et seq.;N.C. Gen.Stat. § 143-215.1et seq.;N.C. Gen.Stat. §
143-215.81et seq.;N.C. Gen. Stat. § 143-215.94Aci seq.; N.C. Gen. Stat. § 130A-309.15et
seq.;N.C. Gen.Stat. § 130A-310.9 Ct seq.;andall otherLawsthat relateto or otherwiseaddress
HazardousMaterials,protectionofhumanhealth,safetyor theenvironmentand all amendments
to andall regulationsimplementingany of the foregoing,all asmay be amendedfrom time to
time.

“Excluded Assets” hasthe meaninggiven to it in Section2.1.2.

“ExcludedLiabilities” hasthemeaninggivento it in Section2.1.4.

“Federal Power Act” means the Federal Power Act of 1935, as amended,and the

regulationsthereunder.

“FERC” meanstheFederalEnergyRegulatoryCommission.

“FERC Approval” meansthe order issued by FERC underSection 203 of the Federal
PowerAct that approvesthesaleandpurchaseof the assetsbeingsold to Dukeascontemplated
by theDukeAssetPurchaseAgreement.

“Fuel Inventory” hasthe meaning givento it in Section2.1.1(c).

“Governmental Authority” means any federal, state or local governmentalentity,
authority or agency,court, tribunal, regulatorycommissionor other body, whetherlegislative,
judicial or executive(or acombinationor permutationthereof).

“HazardousMaterials” means(i) any substance,emissionor material,now or hereañer
definedas,listed asor specifiedin a l..aw asa “pollutant,” “contaminant,”“regulatedsubstance,”
“hazardoussubstance,”“toxic substance,”“pesticide,” “hazardouswaste,”“hazardousmaterial”
or any similar or like classificationor categorizationunderany Law including by reasonof
ignitabifity, corrosivity, reactivity,carcinogenicityor reproductiveor othertoxicity of any kind,
(ii) any productor substancethat includesor containspetroleum,asbestos,or polychlorinated
biphenylsand (iii) anysubstance,emissionor materialdeterminedto be hazardousor harmful.

“HSR Act” meansthe Hart-Scott-RodinoAntitrust ImprovementsAct of 1976, as
amended,andthe regulationsthereunder.

“IA” meansthe InterconnectionAgreementdatedOctober 14, 1980, by and between
SellerandDuke,asamended.

“Independent Accounting. Firm” means a nationally recognized certified public
accountingfirm chosenjointly by SellerandPurchaser.
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“KnQwledge” or any similar phrasein this Agreementmeans(i) in the caseof Seller,the
actualknowledgeof Seller’sofficersand employeeslisted in Section3.1 of Seller’s Disclosure
Schedule,and (ii) in the caseof Purchaser,the actual knowledgeof Purchaser’sofficers and
employeeslisted in Section3.2 of Purchase’sDisclosureSchedule;provided,however,a Party
shallbedeemedto haveKnowledgeof amatterofwhich suchPartyhasreceivedwritten notice.

“~~“ meansany statute,law, treaty, rule, code,common law, ordinance,regulation,
permit, certificateor order of any GovernmentalAuthority, or any judgment,decision,decree,
injunction,writ, orderor like actionofanycourt,arbitratoror otherGovernmentalAuthority.

“Liability” meansany indebtedness,obligation and other liability of a Person(whether
absolute,accrued,contingent,fixed orotherwise,andwhetherdueor to becomedue).

“Li~n”meansany pledge,deedof trust, mortgage,hypothecation,assignment,deposit
arrangement,encumbrance,lien (statutoryor other), charge,or preference,priority or other
securitygrantor agreementof any kind or naturewhatsoever,includingwithoutany conditional
saleorothertitle retentionagreement,any financingleasehavingsubstantiallythesameeff~ctas
any of the foregoing,or the filing of any financing statementor similar instrumentunder the
Uniform CommercialCodeas in effect in any relevantjurisdiction or comparablelaw of any
jurisdiction,domesticor foreign, and any other lease,and any easement,restriction,condition,
covenant,right-of-wayorotherencumbranceor title exception.

“Lien Releases”meanssuchUCC terminationstatementsandreleaseof lien instruments
in recordableform as may be necessaryto evidence,effective on or before Closing, the
terminationandreleaseof any andall financingstatements,securityagreements,deedsof trust or
mortgageswhich encumberthe PurchasedAssetsand which secureindebtednessof Selleror its
Affiliates asofClosing.

“Material Adverse Effect” meansa material adverseeffect on (a) the Station or the
PurchasedAssets,(b) theability of Sellerto perform its obligationsunderthis Agreementor any
of the otherTransactionAgreements,or (c) the validity or enforceabilityof this Agreementor
any of the other TransactionAgreements,or the rights or remediesof Purchaserhereunderor
thereunder;provided,however,that the term “Material AdverseEffect” shall not include any
changeto the extent such changeresults from changesin general international, national or
regionaleconomic,financialor marketconditionsor themarketpriceof electricity.

“NCEMC” hasthemeaninggiven to it in theRecitalsto thisAgreement.

“NCEMC Cataw~aAgreements” meansthe Purchase,Construction,and Ownership
Agreement dated October 14, 1980, between Duke and NCEMC, as amended, the
InterconnectionAgreementdatedOctober 14, 1980, betweenDuke and NCEMC. asamended.
andtheOperatingandFuel AgreementdatedOctober14, 1980, betweenDukeand NCEMC,as
amended.

“NCEMC Power PurchaseAgreement”meansthe PowerPurchaseAgreementof even
dateherewith by andbetweenDukeandNCEMC.

meanstheNuclearRegulatoryCoininission.
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“NRC ~pproval” meansthe order issued by the NRC that approvesthe transferof
Seller’s ownershiplicense, RenewedLicenseNPF-35 for CatawbaNuclearStation, Unit I. to
Purchaser.

“QE~”meansthe Operatingand Fuel AgreementdatedOctober 14, 1980, by and

betweenSellerandDuke,asamended.

“Party” or “Parties”hasthe meaninggivento it in the preambleto this Agreement.

“PCOA” hasthe meaninggiven to it in theRecitalsto this Agreement.

“Permits” meanspermits, licenses,approvals,certificatesandotherauthorizationsof any
GovernmentalAuthority.

‘PermittedLiens” means(i) thoseexceptionsto title listed in ScheduleI . 1 asof the date
hereof, (ii) liens for Taxes or other governmentalchargesor assessmentsnot yet due and
delinquentor the validity of which is being contestedin good faith by appropriateproceedings,
(iii) mechanics’,carriers’, workers’, repairers’ and other similar liens and rights arising or
incurredin theordinarycourseofbusinessfor amountsnotyet dueandpayableor thevalidity of
which is being contestedin good faith by appropriateproceedings,(iv) zoning, entitlement,
conservationrestrictionsandotherlanduseandenvironmentalregulationsby any Governmental
Authority, and (v) any consensualLien that securesindebtednessof Sellerbut only to theextent
suchLien shall he dischargedandreleasedin full at Closing.

“Person”meansany individual, corporation,partnership,joint venture,association,joint
stock company, trust, limited liability company,unincorporatedorganization,Governmental
Authority orany otherform oflegal entity.

‘Prime Rate” hasthe meaninggiven to it in Section11.2.

“PropertyTaxes”hasthemeaninggiven to it in Section2.2.2.

“PSCSC”meansthePublic ServiceCommissionof SouthCarolina.

“PSCSCApproval” meansthe orderissuedby thePSCSCthat approvesan amendment
oftheCertificateof Public ConvenienceandNecessityfor theStation to reflectSeller’s transfer
of thePurchasedAssetsto Purchaser.

“PurchasePrice” hasthemeaninggiven to it in Section2.2.1.

“PurchasedAssets”hasthemeaninggiven to it in Section2.1.1.

“Purchaser”hasthe meaninggiven to it in thepreambleto this Agreement.

“Purchaser’sDisclosureSchedule”meansthescheduledeliveredto Sellerby Purchaser
herewithand datedasof the Effective Date, containingall lists, descriptions,exceptionsand
otherinformation and materialsasare requiredto be included therein by Purchaserpursuantto
thisAgreement,attachedheretoasSchedule3.2.
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“Real Prope~y”meansthereal propertyuponwhich theStationis located,togetherwith
all buildings,structuresandotherimprovementsconstructedthereon;rights, title and interestsof
Seller in and to all othereasements,benefits,privilegesandotherrights appurtenantto such real
propertyor in any wayappertainingthereto,andall stripsandgoresandany land lying in thebed
ofany streetor road openor closedadjoiningsuchrealproperty.

“Related Agreements”meansthe DukeAsset PurchaseAgreement,theNCEMC Power
PurchaseAgreementandamendmentsto the NCEMC CatawbaAgreements.

“RelatedPerson”meanswith respectto any Person,such Person’sAffiliates, and the
employees,officers, directors,agents,representatives,licenseesandinviteesof suchPersonand
its Affiliates.

“Required Consents”meansall consentsrequired to be obtainedfrom Governmental
Authorities and third partiesin connectionwith thetransactionscontemplatedby thisAgreement
and theotherTransactionAgreements,including all suchconsentsasset forth on Section3.1.5
of Seller’sDisclosureSchedule.

“~L!~”hasthemeaninggivento it in theRecitalsto this Agreement.

“S~ijer”hasthemeaninggiven to it in thepreambleto this Agreement.

“Seller’s Disclosure Schedule”meansthe scheduledelivered to Purchaserby Seller
herewithand datedas of the Effective Date, containingall lists, descriptions,exceptionsamid
otherinformation andmaterialsasarerequiredto be included thereinby Sellerpursuantto this
Agreementandattachedheretoas Schedule3.1.

“Seller’s Interest”hasthemeaninggivento it in theRecitalsto this Agreement.

“SettlementAgreement”meanstheSettlementAgreementof even dateherewithbetween

Duke,NCEMC andthe RUS..
“~p~rePartsInventory” hasthemeaninggivento it in Section2.1.1(e).

“~i~!ion”hasthemeaninggivento it in theRecitalsto thisAgreement.

“Station Permits”hasthemeaninggivento it in Section3.1.11.

“Station SettlementAgreements”means(i) the ReleaseandSettlementAgreementdated
March 13, 1994 by and betweenDuke Power Company, Seller, NCEMC, North Carolina
Municipal PowerAgency Number 1, PiedmontMunicipal PowerAgency and Westinghouse
Electric Corporation,as amendedby the Releaseand SettlementagreementAmendmentdated
June30, 2000 by amid betweenDuke EnergyCorporation,Viacom Inc., WestinghouseElectric
CompanyLLC andBritish NuclearFuelsplc. (ii) any settlementagreemententeredinto with the
Departmentof Justicewith respectto the spent fuel litigation described in Duke Power. A
Division of Duke Energy Co~,v.The United States,filed May 1, 2006, US Court of Federal
Claims, DocketNo. 98-485C,CaseI :98-cv-00485-JPW,John P. Wiese,Judgeand (iii) any other
settlementagreementrelatedto theStation.
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“Support Facilities” meansall facilities at theStation,asdescribedin Exhibit B attached
hereto,which arenot partof or identifiedwith Unit 1 or Unit 2, anypart of which beingreferred
to asaSupportFacility.

“]~“ or “Taxes” meansany and all taxes, including any interest,penalties,or other
additionsto tax that maybecomepayablein respectthereof,imposedby any federal,state,local,
or foreign governmentor any agencyor political subdivisionof any such government,which
taxesshall include all incometaxes,profits taxes,taxeson gains,alternativeminimum taxes,
estimatedtaxes,payroll andemployeewithholdingtaxes,unemploymentinsurancetaxes,social
securitytaxes,welfare taxes,disability taxes,severancetaxes, licensecharges,taxeson stock,
salesamid usetaxes,ad valoreni taxes,value-addedtaxes,excisetaxes, franchisetaxes,gross
receiptstaxes,businesslicense taxes,occupationtaxes, real or personalpropertytaxes,stamp
taxes,environmentaltaxes,transfertaxes,workers’ compensationtaxes,and othertaxes, fees,
duties,levies,customs,tariffs, imposts,assessments,obligationsandchargesof the sameor of a
similar natureto any of the foregoing.

“Tax Returns” meansany return, report. information return, claim for refund or other
document (including any related or supporting information) suppliedto or required to be
suppliedto anyTaxing Authority with respectto Taxes,including anyattachments,amendments
andsupplementsthereto.

“Taxing Authority” means,with respectto any Tax, the governmentalentity or political
subdivisionthereofthat imposessuchTax, andtheagency(ii’ any)chargedwith thecollectionof
such Tax for such entity or subdivision.

“TerminationAgreement”hasthe meaninggivento it in Section2.4.1(a)(i).

“TransactionAgreements”meansthe following agreements:

1 this Agreement;

1.1.2 theBill of Sale;

.1 .3 the Deeds;

1. 1 .4 the ‘l’ermination Agreement;

.1 5 the RequiredConsents;and

1.6 theSettlementAgreement.

“Transfer Taxes”hasthe meaninggivento it in Section4.4(a).

“Unit 1” meansUnit I of theStationasdescribedin Exhibit A attachedhereto.

“Unit 2” meansUnit 2 of theStationasdescribedin Exhibit A attachedhereto.
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Section1 .2 Rulesasto Usage.Exceptasotherwiseexpresslyprovidedherein,thefollowing
rulesshall applyto theusageoftermsin thisAgreement:

(a) The termsdefinedabovehavethe meaningsset forth abovefor all
purposes, and such meanings are equally applicable to both the singularand plural formsof the
termsdefined.

(b) “Include.” “includes” and “including” shall be deemed to be
followed by “without limitation” whetheror not they are in fact followed by suchwords or
words of like import.

(c) “Writing,” “written” and comparableterms refer to printing,
typing,amid othermeansof reproducing in a visible form.

1.2.2 Any Law definedor referredto abovemeanssuch Law as from time to
time amended,modified or supplemented,including by successionof comparablesuccessor
Law.

(a) References to a Person are also to its successors and assigns.

(b) Any term definedaboveby referenceto any agreement,instrument
or Law has suchmeaningwhetherornot suchagreement,instrumentor Law is in effect.

(c) “l-1ereot~”“herein,” “hereunder” and comparableterms refer,
unlessotherwiseexpressly indicated,to theentire agreementor instrument inwhich suchterms
are usedand not to any particulararticle, section or other subdivision thereofor attachment
thereto. Referencesin an instrument to “Article,” “Section,” or anothersubdivisionor to aim
attachmentare, unless the context otherwiserequires,to the relevantarticle, section,subsection
or subdivisionof or an attachment to such agreementor instrument. If such refereiice in this
Agreement to “Article,” “Section,” or other subdivision does not specify an agreement01.

document,suchreferencerefersto an article,sectionorothersubdivisionofthis Agreement.All
referencesto exhibits or schedulesin any agreementor instrument that is governedby this
Agreement are to exhibits or schedules attached to such instrument or agreement.

(d) Pronouns,wheneverused in any agreementor instrumentthat is
governedby this Agreementand of whatever gender,shall includenaturalPersons,corporations,
limited liability companies,partnershipsamid associationsofeverykind andcharacter.

(e) References to any gender include, unlessthe context otherwise
requires,referencesto all genders.

(0 The word “or” will havethe inclusivemeaningrepresentedby the
phrase“and/or.”

(g) “Shall” and“will” haveequalforceandeffect.
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Section 1.3 Schedulesand Exhibits. This Agreement consists of the Articles contained
herein amid the Schedules and Exhibits attached hereto. all of which constitute one and the same
agreement with equal force and effect.

ARTICLE II

SALE AND PURCHASE;PRICE;CLOSING

Section2.1 Saleand Purchase; Definition of Purchased Assets;AssumedLiability.

2.1.1 At Closing, Seller shall sell, transfer, convey, assign and deliver to
Purchaser, freeand clear of all Liens (other than Permitted Liens), and Purchasershall purchase
andpay for, 28.04 perceiit (28.04%) of Seller’sright, title and interest in and to all assets amid
properties of Seller relating to its ownership interest in the Station, including without limitation,
Seller’s right, title and interest in amid to the following assets(collectively, the ‘Purchased
Assets”):

(a) Seller’s Interest;

(b) All accounts established to hold funds for purposes of Seller’s
share of the decommissioning costs of the Station, together with all cash, equity and debt
securities, and other investments, and any proceeds thereoI~ held in such accounts(the
“Accounts”);

(c) Nuclear fuel inventory purchased and residing in Purchaser’s
nuclearfuel fleet inventoryaccountsandall accountsrelatedto suchnuclearfuel inventory(the
“Fuel Inventory”);

(d) All rights of Sellerin any fuel supply agreements for the Station:

(c) Spare parts inventory of the Sation, including equipment, tools,
goodsandsupplies(the “SparePartsInventory”);

(1) The StationPermits;

(g) All rights of Seller in and under the Station Settlement

Agreements;

(11) All plans. designs, and specifications related to the construction,

operation andmaintenanceof the Station; and

(i) All rights of Seller in and under any agreementsrelated to the
ownership,operationor maintenanceoftheStation.

2.1.2 ExcludedAssets. The PurchasedAssetsshall not includeSeller’sinterest
in the following agreements, assetsamid properties(the“Excluded Assets”),and Purchasershall
have no Liability with respectthereto:
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(a) Except as set forth in Section 2.1.1(b), cash,cash equivalents,
bankdeposits,andaccountsandnotesreceivable,tradeorotherwise;

(b) Rights of Seller arising under this Agreemiient, the Transaction
Agreementsor any other instrument or documentexecutedand delivered pursuant to this
Agreement;and

(e) All assetsandpropertiesof Sellerotherthanthe Purchased Assets.

2. 1 .3 AssumedLiabilities. On thetermsandsubjectto the conditionsset forth
in this Agreement,effectiveasof theClosing, Purchasershall assumeand satisfyor perform all
Liabilities of Seller that relate to the PurchasedAssets, including those Liabilities described
below,andotherthantheExcludedLiabilities (collectively,the “AssumedLiabilities”):

(a) All Liabilities directly or indirectly relatedto thedecommiiissioning
of the Station; and

(b) All accruedassessmentsby the DOE for thedecommissioningof
theDOE’s uraniumenrichmentfacilities, but solelyto theextentsuchaccruedassessmentsrelate
to thePurchasedAssets’amid

(c) All Liabilities arisingunderEnvironmentalLaw.

2,1.4 ExcludedLiabilities. Except for theAssumedLiabilities, Purchasershall
have mio liability or obligation whatsoeverfor, and Seller shah retain and continue to be
responsiblefor, all of Seller’s duties. obligations and Liabilities, whetherincurred or arising
beforeor afterClosing, (all of suchretainedduties,obligationsand Liabilities being referredto
hereinasthe “Excluded Liabilities”).

Section2.2 PurchasePrice.

2.2.1 Amount. In considerationof the sale.assignment,conveyance,transfer
and delivery to Purchaseras of the Closing of Seller’s right, title amid interest in and to the
PurchasedAssets,Purchasershall pay to Seller an amountequalto Forty-Two Million Dollars
($42,000,000)(the “PurchasePrice”).

2.2.2 Prorations. Real and personalpropertyad valorerntaxeswith respectto
the PurchasedAssets(“PrQperty Taxes”)will be proratedon a calendaryear basis through the
Closimig Date. Any specialassessmentsor roll-back taxeson or againstthe PurchasedAssets
shall be paidby Selleron orprior to theClosingDate. If theactualamountof PropertyTaxesis
not knownon the Closing Date,such taxesshall be proratedon the basisof the amount ofsuch
taxespayable for the prior year, and shall be adjustedbetweenthe Parties when the actual
amount of suchtaxespayableimi theyearof Closingis knownto PurchaserandSeller. Within 30
daysafter thePropertyTax liability is known for thecalendaryear in which the Closing occurs,
Purchaserand SeUershall makesuchpaymentsor creditsbetweenthemselvesas are necessary
so that each Party beam’s only its pro rataportion of the actual Property Tax liability for the
calendaryear in which the Closing occurs. All prorationsshall be madeasadjustmentsto the
PurchasePrice,providedthat to theextent any chargeor receiptto be proratedat Closing is not
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known as of the Closing Date, the Partiesshall makethe applicableprorationand adjusting
paymentsassoonaspossibleafterClosing.

2.2.3 Methodof PaymentofPurchasePrice. At Closing,Purchasershall deliver
to Sellerthe PurchasePrice,as adjustedfor theprorationsand otheradjustmentshereunder,in
United Statesdollars, by wire transferof immediately available federal funds to an account
designatedby Seller.

Section2.3 Allocation of PurchasePrice for Tax Purposes. The Purchase Price shall be
allocatedamongthePurchasedAssetsasoftheClosingin accordancewith a scheduleto he preparedby
Purchaser,using the allocation method provided by Section 1060 of the Code and the regulations
thereunder.The consentofSellerunderthis Sectionshall not bea conditionto theClosing. TheParties
shall cooperateto comply with all substantiveandproceduralrequirementsofSection 1060of theCode
and the regulationsthereunder,andexceptfor any adjustmentto thePurchasePrice,theallocationshall
beadjustedonly if andto theextentnecessaryto comply with suchrequirements.PurchaserandSeller
agreethat they will not takenor will they permit any Affiliate to take, for incomeTax purposes,any
position inconsistentwith such allocation;Drovided. however,that (i) Purchaser’scost may differ from

the total amount allocated hereunder to reflect the inclusion in the total cost of items (for example,
capitalizedacquisitionexpenses)not included in the total amount so allocated,and (ii) the amount
realizedby Sellermay differ from the amount allocatedto reflect transactioncoststhat reducethe
amount realizedfor federal income Tax purposes.TransferTax on the Deedsshall be calculatedbased
on suchallocation.

Section2.4 TheClosing. Theclosingof thetransactionscontemplatedherein(the “Closing’)
will takeplaceat Purchaser’soffices in Raleigh,North Carolina (orsuchotherlocationagreedto by the
Parties).at 10:00 a.m. local timne on the date as soon aspracticable(but in no event lomiger than 1 0
BusinessDays) after all conditionsto the Closing set forth in Section5.1 and Section 5.2 have been
satisfiedor waived. The Closingshall be deemed effective as of 12:01 A.M. Raleigh,North Carolina
time on theClosingDate.

2.4.1 Closing.

(a) At theClosing,Purchasershall pay to Sellerthe PurchasePrice in
accordancewith Section2.2 and execute(asappJicablc)and deliverorcauseto be deliveredthe
following items to Seller:

(I) theRequiredConsentsobtainedasof Closing to the extent
Purchaseris thebeneficiary,recipientor granteethereof

(ii) a certificateof existencewith respectto Purchaser,asof a
recentdate,issuedby theSecretaryof Stateofthe Stateof North Carolina;

(iii) copies,certified by the Secretaryor AssistantSecretaryof
Purchaser,of resolutionsof Purchaser’sBoard of Directorsauthorizing theexecution
and delivery of thisAgreementandall of theotheragreementsandinstruments,in each
ease,to be executedanddeliveredby Purchaseriim connectionherewith;
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(iv) a certificate of the Secretaryor Assistant Secretary of
Purchaseridentifying the nameand title and bearingthe signaturesof the officers of
Purchaserauthorizedto executeand deliver this Agreementand the other agreements
andinstrumentscontemplatedhereby; and

(v) a certificate addressedto Seller dated the Closing Date
executedby the duly authorizedofficer of Purchaserto theeffect that the conditionsset
forth in Section5.2.1 andSection5.2.2havebeensatisfiedby Purchaser.

(b) At theClosing, Sellershall execute(asapplicable)and deliverthe
following itemsto Purchaser:

(i) Purchaser’s28.04percent(28.04%)interest in the funds in
theAccounts;

(ii) abill ofsalein substantiallytheform of Exhibit 1) attached
hereto(the“Bill ofSale”)

(iii) general warranty deeds in substantially the form of
Exhibit E attached hereto (the “Deeds”) and any other documentsnecessaryto convey
all of Seller’s right, title arid interestin andto Seller’sInterest;

(iv) theTerminationAgreement;

(v) theRequiredConsentsobtainedasof Closing to theextent
Selleris thebeneficiary,recipientorgranteethereof~

(vi) the LienReleases;

(vii) a certificateof good standingwith respectto Seller,asof a

recentdate,issuedby theSecretaryof Stateof the StateofSouth Carolina;
(viii) copies,certified by the Secretaryor AssistantSecretaryof

Seller, of resolutionsof Seller’s Board of Directors authorizing the execution and
delivery of this Agreementandall of theotheragreementsandinstruments,in eachcase,
to beexecutedanddeliveredby Seller in connectionherewith;

(ix) acertificateoftheSecretaryor AssistantSecretaryof Seller
identifying the name and title amid bearing the signaturesof the officers of Seller
authorized to execute and deliver this Agreement and the other agreementsand
instruments contemplatedhereby;and

(x) a certificateaddressedto Purchaserdatedthe Closing Date
executedby theduly authorizedofficer of Sellerto the effectthat the conditionsset forth
in Section5.1.1 andSection5.1.2havebeensatisfiedby Seller.

Section2.5 Further Assurances.Subject to the termsand conditiomisof this Agreement.at
any time or from time to time after the Closing, at either Party~srequest and without further
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consideration,theother Party shall executeand deliver to suchParty suchother instrumentsof sale,
transfer,conveyance,assignmentand confirmation,provide such materialsand inforniation and take
suchotheractionsassuchParty mayreasonablydeemnecessaryor desirablein order moreeffectively
(I) to transfer,conveyandassignto Purchaser,andto confirm Purchaser’stitle to, thePurchasedAssets,
(ii) to the full extentpermittedby Law, to put Purchaser in actualpossessionof the PurchasedAssets,
and (iii) otherwiseto consummatethe transactionscontemplatedby this Agreement.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section3.1 ReDresentatioflsand Warranties of SeJier. Except as specifically set forth in
Seller’s DisclosureScheduleattachedhereto as Schedule3.1, Sellerherebyrepresentsandwarrantsto
Purchaserthat all of thestatementscontainedin this Section3.1 are true andcorrectasof theEffective
Date. Eachexceptionandotherresponseto this Agreementset forth in Seller’sDisclosureScheduleis
identifiedby referenceto, or hasbeengroupedundera headingreferringto, a specific individual section
of this Agreement,and, exceptasotherwisespecifically statedwith respectto suchexception,relates
only to suchsection.

3.1.1 Existence. Seller is a corporationduly organized.validly existing and in
good standing underthe Laws ofthe Slate of South Carolina. Sellerhasall requisitecorporate
powerandauthorityto own, leaseandoperateits propertiesandto carry out its businessasit is
now being conducted,and is duly qualified and in good standing to do businessin each
jurisdiction in which the natureof its businessor the ownershipor leasingof its assetsand
propertiesmakessuch qualificationnecessary.

3.1.2 Authority. Sellerhas full corporatepowerand authority to executeand
deliver this Agreementand the TransactionAgreementsto which it is or will be a party, to
perfom-mu its obligations hereunderamid thereunderand to consummatethe transactions
contemplatedherebyand thereby. Theexecutionand delivery by Sellerof this Agreementand
theTransactionAgreementsto which it is or will be a party, andtheperformanceby Sellerofits
obligationshereunderand thereunder,have been duly and validly authorizedby all required
corporateaction by Seller,andno otheractionon the partofSeller, its directorsor shareholders
is necessary.

3.1.3 Binding Agreement. This Agreementand theTransactionAgreementsto
which Seller is or will be a party have beenor will be when delivered duty executedand
deliveredby Sellerand, assumingdueandvalid authorization,executionamid delivery thereofby
Purchaser,this Agreementand theTransactionAgreementsto which Seller is or will be a party
areor will bewhendeliveredvalid andbindingobligationsof SellerenforceableagainstSellerin
accordancewith their terms, except (I) as limited by applicable bankruptcy, insolvency,
reorganization,moratorium,fraudulentconveyanceandothersimilar lawsofgeneralappii cation
affectingenforcementof creditors’ rights generallyand (ii) to theextent that the availability of
the remedyof specific performanceor injunctive or other forms of equitablerelief may be
subjectto equitabledefensesor would be subjectto thediscretiomi of thecourtbeforewhich any
proceedingthereformaybe brought.
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3.1 .4 No Conflicts. Theexecutionanddelivery by Sellerof this Agreementdo
not, andtheexecutionanddelivery by SelleroftheTransactionAgreementsto which it is or will
be a party, the performanceby Seller of its obligations under this Agreement and such
TransactionAgreements,and the consummationof the transactionscontemplatedherebyand
therebyshall not:

(a) conflict with or result in a violationor breachofany ofthe terms,
conditionsorprovisionsofSeller’scertificateof incorporationor bylaws;

(b) assumingall of theRequiredConsentshavebeenobtained,result
in a default, penalty, or any adjustment in required payments(or give rise to any right of
termination,cancellationor acceleration)underany ofthe terms,conditionsor provisionsofany
note,bond, deedoftrust, indenture,license,agreement,leaseor otherinstrumentorobligationto
which Selleris partyor by which Sellerorany ofthePurchasedAssetsmaybe bound,exceptfor
such defaults,penaltiesor adjustments(or rights of termination,cancellationor acceleration)as
to which requisitewaiversor consentshavebeenobtainedin writing (trueand correctcopiesof
which waiversorconsentshavebeenfurnishedto Purchaser);or

(c) assumingall of theRequiredConsentshavebeenobtained,conflict
with or result in a violation or breachofany term orprovision ofany Law applicableto Selleror
thePurchasedAssets.

3.1.5 ApprovaLsand Filing~. Except as set forth in Section3.1.5 of Seller’s
Disclosure Schedule, no consent, approval or action of, filing with or notice to any
Governmental Authority or otherPersonby Selleris requiredin connectionwith the execution,
delivery and perfoimamiceby Sellerofthis Agreementoramiy of the TransactionAgreementsto
which it is or will be a party or the consummation of the transactionscontemplatedherebyor
thereby.

3.1.6 Legal Proceedings. There are no claims, actions, proceedingsor
investigationspendingwith respectto which Selleritselfhasreceivednotice,hasbeenservedor
entered an appearanceor, to Seller’s Knowledge, threatenedagainst Seller before any
GovernmentalAuthority that would reasonablybe expected(i) to result in the issuanceof an
order restraining,enjoiningor otherwiseprohibiting or making illegal theconsummationof the
transactionscontemplatedby this Agreementor any of the Transactiomi Agreememils, (ii) to
adverselyaffect theownership,operationor maintenanceof theStation,or (iii) individually or in
the aggregate,to have a Material AdverseEffect. Thereare no outstandingjudgments,rules,
orders,writs, injunctions ordecreesofany GovernmentalAuthority relatingspecificallyto Seller
that would, individually or in the aggregate,be reasonablylikely to have a Material Adverse
Effect.

3,1.7 Compliancewith Laws. Seller is not in violation of or in default in any
material respectunderany Law applicableto Selleror, to Seller’s Knowledge,applicableto the
PurchasedAssets. Exceptasset forth in Section3.1.7 of Seller’s DisclosureSchedule,Seller
hasnot itself receivednotification allegingthat it is in violation of any Law applicableto Seller
or, to Seller’sKnowledge,thePurchasedAssets.
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3.1.8 Title. Seller hasgood and valid title to all of its propertiesand assets
constitutingthe PurchasedAssetsotherthan Seller’s Interest(it being understoodthat Seller’s
Interestis coveredby Section3.1.9),free andclearofall LiensexceptPermittedLiens.

3.1.9 RealProperty. Seller hasgood, valid and marketablefee simple title to
Seller’s Interest,freeandclearof all Liensotherthan PermniuedLiens. Selleritself hasreceived
no miotice of; and has no Knowledge of, any pending or threatenedaction, litigation,
condemnationor otherproceedingof any kind with respectto or concerningtheRealProperty.
Selleritself hasnot receivedany notice, andhasno Knowledge,that the RealProperty(or amiy
portionofit) is in violation of any applicablezoning, flood, building or othercode,or any other
legal requirementorprivate restriction. Otherthan PermittedLiensthereareno commitmentsto
or agreementswith any GovernmentalAuthority affecting the useor ownershipof the Real
Property.

3.1.10 Contractsand Agr~ements.Except for the CatawbaAgreements,the
agreementslisted in Schedule 1. 1, amid any agreementslisted in Section 3.1.10 of Seller’s
DisclosureSchedule,thereareno agreements,indentures,securityagreements,deedsof trustand
other Contracts relating to the development,design, construction, ownership, operation or
maintenanceof theStation, to which Selleris aparty. TheCatawbaAgreementsare in full force
and effect and constitutea legal, valid and bindingagreementof Sellerand ofeachother party
thereto,enforceablein accordancewith theirterms.andno materialtermorcomiditiomi thereofhas
beenamendedfrom the formi-m thereofdelivered to Purchaseror waived. Except for violations.
breachesor defaultsknown by Purchaser,neitherSellernor, to Seller’s Kmiowledge,any other
party to any CatawbaAgreementis in violationor breachof or default underany suchCatawba
Agreement(or with noticeor lapseof time or both, would be in violation or breach of or default
umiderany suchCatawbaAgreement).

3.1.11 Permits. Section 3.1.11 of Seller’s Disclosure Schedulesets forth all
Permitsacquiredorheld by or in the nameof Sellerin connectionwith the ownership,operation,
maintenanceor useof the Station (the “Station Permits”). To Seller’s Knowledge,Seller is in
compliancewith eachStation Permnit and hasreceivedno notice of violation or noncompliance
from amiy GovernmentalAuthority. To Seller’s Knowledge. Seller has received iio notice
alleging that any suchStatiorm Permit (I) is not in full force and effect, or (ii) is sLmbject to any
legal proceedingor to aiiy unsatisfiedcondition that (A) is not reasonablyexpectedto be
satisfiedor (B) if not satisfiedcould reasonablybe expectedto allow material rnodilication or
revocationthereof

3.1.12 Environmental Matters. There are mio claims, actions, proceedingsor
imivestigatiorms pendingor threatenedagainstSeller or, to Seller’s Knowledge. the Purchased
Assetsunderany EnvironmnentalLaw relatingto the Stationor the Real Property. Selleritself
hasnot received fromn any third party any notice of violation or otherclaimii of noncompliance
with EnvironmentalLawsregardimigthe Statiomior theReal Property. Selleris not a partyto any

Consentdecrees,order or similar documentm-elating to Liability arising under Environmental
Laws involving the Station,theReal Propertyor thePurchasedAssets.
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3.1.13 Taxes.

(a) Seller has filed or will file when due all Tax Returmis that are
reqtmired to be filed on orbeforetheClosing Datewith respectto the Purchased Assets amid has
paidor will pay in full all Taxesrequiredto be paidwith respectto thePurchasedAssets;and(ii)
such Tax Returnswerepreparedor will be preparedin themannerrequiredby applicableLaws.
Sellerhasnot receivedany notice that anyTaxesrelatingto any periodprior to theClosingDate
areowing that havenot beenpaidon or beforetheClosingDate.

(b) Sellerhasnot extendedor waived theapplicationof any statute of
limitations of anyjurisdictionregardingthe assessmentor collection of any Tax of Sellerwith
respectto thePurchasedAssets.

(c) Noneof the PurchasedAssetsare subjectto amiy Liens for Taxes,
otherthan PermittedLiens.

(d) Thereare no audits,claims, assessments.levies,administrativeor
judicial proceedingspending,or to Seller’s Knowledge, threatened,proposedor contemplated
with respectto the PurchasedAssetsby any TaxAuthority.

3.1.14 Brokers. All negotiationsrelative to this Agreementand the transactions
comitemplatedhereby have been carried out by Seller directly with Purchaserwithout the
interventionofany Personon behalfof Seller in suchmannerasto give rise to any valid claim
by any PersonagainstPurchaserfor afinder’s fee, brokeragecomiimuissionorsimilarpayment.

3.1.15 SELLER IS MAKING NO REPRESENTATIONSOR WARRANTIES,
EXPRESSOR IMPLIED, OF ANY NATURE WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, ANY WARRANTY AS TO THE CONDITION, MERCHANTABILITY,
FITNESS OR SUITABILITY FOR USE OR WORKING ORDER. RELATiNG TO THIS
AGREEMENT, THE PURCHASEI) ASSETS OR THE TRANSACTIONS THIS
AGREEMENT CONTEMPLATES, EXCEPT AS SPECIFICALLY SET FORTH IN THIS
SECTION 3.1. EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH IN THIS SECTION 3.1 OR ELSEWI-IERE IN THIS
AGREEMENT OR THE TRANSACTION AGREEMENTS, THE PURCHASED ASSETS
ARE SOLD “AS IS, WHERE IS” ON THE CLOSING DATE, AND IN THEIR CONDITION
ON THE CLOSINGDATE “WITH ALL FAULTS.”

Section3.2 Representationsand Warrantiesof Purchaser.Exceptasspecifically set forth
in Purchaser’s DisclosureScheduleattachedheretoasSchedule3.2. Purchaserhereby representsamid
warrantsto Seller that all of the statementscontainedin this Section3.2 are true andcorrect as of the
EffectiveDate. Eachexceptionand otherresponseto this Agreementset forth in Purchaser’sDisclosure
Scheduleis identified by referenceto, or hasbeen groupedunder a headingreferringto, a specific
individual sectionof this Agreement,and, exceptasotherwisespecifically statedwith respectto such
exception.relatesonly to suchsection.

3.2.1 Existence, Purchaseris a nonprofit corporation,duly formed, validly
existingand in goodstandingunder the Lawsof the Stateof North Carolina. Purchaserhas all
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requisitepowerandauthority to own, leaseandoperateits propertiesand to carryout its business
asit is nowbeingconducted.

3.2.2 Authority. Purchaserhasfull powerand authority to executeanddeliver
this AgreementandtheTransactionAgreementsto which it is or will bea part)’, to perlbrm its
obligationshereunderand thereunder,and to consummatethetransactionscontemplatedhereby
and thereby. The executionand delivery by Purchaserof this Agreementand the Transaction
Agreementsto which it is or will bea party,andtheperformanceby Purchaserof its obligations
hereunderand thereunder,have been duly and validly authorized by all requiredaction by
Purchaser,andno otheractionon thepart of Purchaser or its member is necessary.

3.2.3 Binding Agreement. This Agreementand theTransactionAgreementsto
which Purchaseris or will be a party havebeenor will be whendeliveredduly executedand
deliveredby Purchaserand,assumingdueandvalid authorization,executionanddeliverythereof
by Seller,this Agreemiient and the TransactionAgreementsto which Purchaseris or will be a
party are or will be when delivered valid and binding obligations of Purchaser,enforceable
againstPurchaserin accordancewith their terms,except (i) as limited by applicablebankruptcy,
insolvency,reorganization,moratoriumii. fraudulentconveyanceandothersimilar lawsof general
applicationaffectimig enforcememitof creditors’ rights generallyand (ii) the availability of the
remedyofspecificperformanceor injunctive orotherformsofequitablereliefmaybe subjectto
equitabledefemisesand would be subject to the discretion of the Court before which any
proceedingthereformay be brought.

3.2.4 No Conflicts. Theexecutionanddelivery by Purchaserofthis Agreement
do not, andtheexecutionanddelivery by Purchaserof the Transaction Agreemiients to which it is
or v~il1be aparty, theperformanceby Purchaserof its obligations underthis Agreementand such
TransactionAgreementsand the consummationof the transactionscomitemplatedhereby amid
therebyshall not:

(a) conflict with or result in a violation or breach of any of the terms.
conditionsorprovisionsofPurchaser’sarticlesof organizationoroperatingagreemiienl;

(b) result in a defhult, penalty, or any adjustmentin requiredpayments
(or give rise to any right of termination,cancellationor acceleration)underany of the terms,
conditionsor provisionsof any miote. bond, deedof trust, indenture,license,agreement,leaseor
other instnmnientor obligationto which Purchaseris a party or by which Purchaser or any of its
assetsand propertiesmay be bound,exceptfor suchdefbults,penaltiesor adjustments (or rights
of termination,cancellatiomior acceleration)as to which requisitewaiversor consentshavebeemi
obtained;or

(c) assumingtheRequiredConsentshavebeenobtained.conflict with
or result in a violation orbreachofany termor provisionof any Law applicableto Purchaseror
any of its assetsandproperties.

3.2.5 ApprovalsandFilings. Except as set forth in Section3.23of Purchaser’s
Disclosure Schedule, no consent, approval or action of~filing with or notice to any
GovernmentalAuthority or other Person by Purchaser is required in connection with the
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execution,delivery and performanceby Purchaserof this Agreementor any of theTransaction
Agreementsto which it is or will be a party or the consummatiomi by Purchaserof the
transactionscontemplatedherebyor thereby.

3.2.6 Legal Proceedings. There are no claims, actions, proceedingsor
investigatiomispendingor, to Purchaser’sKnowledge,threatenedagainstPurchaserbefore any
GovernmentalAuthority that would reasonablybe expectedto result in the issuamiceof an order
restraining, enjoinimig or otherwise prohibiting or making illegal the consummationof the
transactionscontemplatedby this Agreementor any of theTransactionAgreements.

3.2.7 Brokers. All negotiationsrelative to this Agreementand thetransactiomis
contemplatedhereby have been carried out by Purchaserdirectly with Seller without the
interventionof any Personon behalfof Purchaserin such manner asto give rise to any valid
claimby any PersonagainstSeller for a tinder’s fee, brokerage commissionorsimilarpayment.

ARTICLE IV

COVENANTS

Section4. 1 Efforts to Ciose. After the Effective Dateamid prior to Closing:

4.1.1 RequiredConsents;OtherCovenants.

(a) EachPartyshall providereasonablecooperationto theother Party
in obtainingconsents,approvalsor actionsof, making all filings with and giving all noticesto
GovernmentalAuthorities or other Persomis requiredof the other Party in connectionwith
obtaininganyRequiredConsentswith respectto the transactionscontemplatedherebyandby the
TransactionAgreements.includingthe following:

(i) Within a reasonableperiodof timeafterthe EffectiveDate,
Sellerand Ptmrchasershall eachfile, with the appropriate Governmental Authority, such
filings asarerequiredby the HSR Act and shall takeall actionsreasonablynecessaryto
causeearlyterminationoftheapplicablewaitimig periodunderthe HSRAct.

(ii) Within a reasonableperiodof time aftertheEffective Date,
Purchaserand Sellershall jointly file with thePSCSCall documemitsreasonablyrequired
to obtain thePSCSCApproval. ThePartiesshall consulton andcoordinateall primicipal
filings submittedby Purchaser and Sellerto thePSCSCin conmiectionwith the PSCSC
Approval.

(iii) Within areasonableperiodoftime afterthe EffectiveDate,
Purchaseramid Sellershalljointly tile with the FERC all documentsreasonablyrequired
to obtaimi the FERC Approval. The Partiesshall comisult on and coordinateall primicipal
filings submittedby Purchaserand Seller to the FERC in conmiectionwith the FERC
Approval.
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(iv) Within a reasonable period of time after the EtTective Date,

Sellershalt facilitate Duke’s filing with theNRC all documentsreasonablyrequiredto
obtaintheNRC Approval.

(b) The Partiesshall fbrnish to eachother’s counselsuch necessary
information andassistanceasthe other Party may requestin connectionwith its preparatioiiof
any such filimig or submissionthat is necessaryto obtain the foregoingconsents,approvalsor
actions. The Partiesshall consult with eachotherasto the appropriatetime of making such
filings and submissionsand shall makesuch filings and submissionsat the agreedupon time.
The Partiesshall keepeachotherapprisedof the status of any communications with and any
inquiries or requests for additional or supplemental information from applicableGovernmental
Authorities and shall provide any such additional or supplementalinformation that may be
reasonably requested in connection with any such filings or submnissions.

4.1.2 Fulfillment of Conditions.

(a) Each Party shall use commercially reasonable efforts to take, or

causeto be taken,all actions,and to do, or causeto be done,all things necessary,properor
advisable under Law to consummate and make effective the purchase,sale, assignment,
conveyance, transfer and delivery of the Purchased Assets and theassumptionof the Assumed
Liabilities pursuant to this Agreement. Such aetiomis shall include each Party using its
commercially reasonableefforts to ensure satisfaction of the conditions precedemit to its
obligationshereumider.

(b) EachPartyshall give noticeto theother promptly afterbecoming
awareof (i) theoccurrenceor non-occurrenceof any eventwhoseoccurrenceor non-occurrence
would be likely to causeany represemitationorwarrantycontainedin this Agreementto be untrue
or inaccuratein any material respectat amiy time im-oni the Effective Date hereofto the Closing
Date and (ii) any failure of a Party to comply with or satisfy any covenant, condition or
agreementto be compliedwith or satisfiedby it hereunder.

Sectiomi4.2 Preservationof PurchasedAssets.

(a) After the Effective Date and prior to Closing, Seller shall (i)
preserveand maintain the PurchasedAssets;and (ii) fulfill its obligationsunder the Catawba
Agreementsin theusualamid ordinarycourseof business.

(b) After the Effective Date and prior to Closing, Seller shall not,
without the written consentof Purchaser:(i) distribute,disposeof, sell, lease,transfer,pledge,
assignor encumber,or incuror permit to exist amiy Lien (other than a Permitted Lien) on, any of
the PurchasedAssets:(ii) amendits certificateof incorporatiomior bylaws; (iii) take amiy action
that alters the regulatory status of Seller; (iv) takeany otheraction or fail to takeamiy action that
adversely affects the Purchased Assets or imnpairs the ability of the Parties to consummatethe
transactionscontemplatedby this Agreement;or (v) enter into any agreement to do or engagein
any oftheforegoing.
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Sectiomi4.3 Notification.

4.3.1 Seller. Prior to the Closing, Seller shall promptly notify Purchaserin
writing if it becomesawareof any fact or conditionthat (i) causesor constitutesa breachof any
representationor warrantyset forth in Section3.1 or (ii) would havecausedor constituteda
breachof any suchrepresentationor warrantyhadsuchrepresentationor warrantybeenmnadeas
of the time of occurrenceor discoveryof such fact or condition. Should any such fact or
condition require any changein Seller’s DisclosureSchedule.Seller shall promptly deliver to
Purchaser a supplement to Seller’s Disclosure Schedule specifying such change. Durimig the
same period, Seller shall promptly notify Purchaser of the occurrence of any breach of any
cOvenantof Sellerorof theoccurrenceofamiy eventthat would reasonably be expected to make
thesatisfactionof theconditionsset forth in ARTICLE V impossibleorunlikely.

4.3.2 Purchaser.Prior to theClosing, Purchasershall promptly notify Seller in
writing if Purchaserbecomesawareofany fact orconditionthat (i) causesorconstitutesabreach
of any representationor warrantyset forth in Section 3.2 or(ii) would havecausedor constituted
a breach of any suchrepresentationor warrantyhad suchrepresentationor warrantybeenmade
asof the time of occurrenceor discoveryof suchfact or condition. Should any such fact or
condition require any change imi Purchaser’s Disclosure Schedule, Purchasershall promptly
deliver to Seller a supplement to Purchaser’s Disclosure Schedule specifying such change.
During the sameperiod, Purchasershall promptly notify Selleroftheoccurrenceof any breach
of any covenantof Purchaseror of the occurrenceof any event that would reasoiiablybe
expectedto makethesatisfactionof theconditionsimi ARTICLE V impossibleorunlikely.

4.3,3 Effect of SupplementalDisclosure. Any notice delivered by a Party
pursuant to this Section 4.3 shall be disregardedfor purposesof determiningan inaccuracyor
breach of a representationor warranty madeby such Party imi this Agreementor in Seller~s
DisclosureScheduleor Purchaser’sDisclosureSchedule,astheeasemay be; provided, however,
that if such stmpplenientaldisclosurecausesa condition to the obligationof the other Partyunder
ARTICLE V not to be satisfied,andthe Partymaking suchsupplemrmentaldisclosure(atthe time
of makingsuchdisclosure)expresslyidentifies such condition that will not be satisfiedin the
notice delivered pursuant to this Sectiomi 4.3, then in the evemfl the Party receiving such
supplementaldisclosureneverthelessproceeds to close miotwithstaimding the failure of such
condition to be satisfied,thensuchsupplementaldisclosureshall be given effect asif disclosed
on the Effective Date. Notwithstanding the foregoing. any supplementaldisclosure of
information of which Seller had Knowledge on the Effective Date and imitemitionally failed to
discloseshall bedisregardedfor all purposes.
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Section4.4 Tax Matters.

(a) Notwithstanding any other provision of this Agreement. all
applicablesales, transfer, use, stamp.conveyance,value added,recording,excise, and other
similar Taxes,if any, togetherwith all recordingor tiling fees, notarial feesand other similar
costsof Closing, that may be imposedupomi, or payable,collectibleor imictmrred in connection
with the tramisferof the PurchasedAssetsto Purchaseror otherwiseasa resultof thetransferof
the PurchasedAssets (~TransferTaxes”) shall be borne solely by Seller. Seller, at its own
expemise,will file, to theextentrequiredby applicableLaw, all necessaryTax Returnsand other
documentationwith respect to all such TransferTaxes, and if requiredby applicable Law,
Purchaserwill join imi theexecutionofany suchTax Returnsorotherdocumentation.

(b) With respect to Taxes to be prorated in accordancewith
Section 2.2.2, Purchasershall prepareandtimely file all Tax Returnsrequiredto be filed after

the Closing with respectto thePurchasedAssets,if amiy, amid shall duly and timely pay all such
Taxesshownto be dueon suchTax Returns. Purchaser’spreparationof any suchTax Returns
that arematerial shall be subjectto Sellersapproval,which shall not be unreasonably withheld,
conditionedor delayed. PurchasershallmakesuchTax Returnsavailablefor Seller’sreviewand
approvalnot later than 15 BusimiessDays prior to the due datefor filing such Tax Return and
shallmakesuchchangesasare reasonablyrequestedby Seller. Within 10 BusinessDaysafter
Ptmrchaser’spaymentof such Taxes,Seller shall pay to Purchaser, or Purchasershall pay to
Seller, as appropriate, the difference between (i) Seller’s proportionateshare of the amoLmnt
shown as due omi such Tax Returndeterminedin accordancewith Section 2,2.2 and (ii) the
amount paid by Seller at the Closing Date pursuant to Sectiomi 2.2.2.

(c) Seller andPurchaser shall provide the other with suchassistanceas
may reasonablybe requestedin connectionwith thepreparationof any Tax Return,anyaudit or
other examinatiomi by any Taxing Authority, or amiy judicial or administrativeproceedings
relating to Liability for Taxes,and eachwill retain and provide the requestingParty with any
recordsor inforniatiomi that maybe relevantto suchreturn,audit, or examination,proceedingsor
determination. Any informationobtainedpursuant to this Section4.4 or pursuantto any other
Sectionhereofproviding for the sharingof informationor reviewof any Tax Returnor other
schedule relating to Taxesshall bekept confidentialby theParties.

(d) Purchasershall remit to Sellerany refund or credit ofi’axes, if and
whenactually receivedby Purchaser,to the extemit suchTaxes are attributableto any taxable
period,orportion thereof,endingon or beforetheClosingDate.

(e) Amiy paymentby Purchaseror Seller to the other pursuantto this
Section4.4 shall be treatedfor all purposesby both Partiesasan adjustmentto the Purchase
Price,to the maximumextentpermittedby Law.

(f) In the event that a dispute arisesbetweenSeller and Purchaser
regardingTaxesor amiy amountdueumiderthis Section4.4, thePartiesshall attempt in good faith
to resolvesuchdisputeand any agreedupon amountshall be paid to the appropriateParty. If
such dispute is not resolved withimi 30 days, the Pam-ties shall submnit the dispute to arm
IndependentAccountingFirmii for resolutionwithin 30 daysthereafter,which resolutionshall be
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final, conc[tmsiveand bindingon the Parties. Notwithstandinganythingin this Agreementto the
comitrary. the feesand expensesof the IndependentAccounting Firm in resolving the dispute
shall be borne50% by Sellerand 50% by Purchaser.Any paymentrequiredto be madeasa
result of the resolutionof thedisputeby the independentAccountingFirm shall be madewithin
10 daysaftersuchresolution,togetherwith any interest,asrequiredfor theapplicableTax.

ARTICLE V

CONDITIONS TO CLOSING

Section5.1 Purchaser’s Conditions Precedent. The obligationsof Purchaserhereunderto
executeor deliver the items it is requiredto deliver pursuantto Section 2.4.1(a) are subject to the
fultiflrnent, at or before the Closing, of eachof the following conditions (all or any of which may be
waive,din wholeor in partby Purchaserin its solediscretion):

5.1 .1 Representationsand Warranties. Each of the representationsand
warrantiesmadeby Seller in this Agreementthat are qualified as to materiality or Material
AdverseEffect shall be trueandcorrecton andasof theClosing Dateasthoughmadeon amid as
of the Closing Date. Each of the representationsamid warrantiesmade by Seller in this
Agreememitthat are not qualified asto materialityor Material AdverseEffect shall be true and
correct in all material respectson and asof the Closing Date asthough madeon and asof the
ClosingDate.

5.1.2 Performance. Seller shall have performiied and complied with the
agreements.covenantsand obligations required by this Agreement to be so performed or
compliedwith by Sellerat or beforetheClosingDate.

5.1.3 ~ Thereshall not be in cft’cct at the ClosingDateany preliminaryor
permanentinjunction or otherom-der or decreeby any federalor statecourt which preventsthe
consummationof the transactionscontemplatedby this Agreementor any Law restraining,
enjoining or otherwise prohibiting or making illegal the consuiiimatiomi of the transactions
contemplatedby this Agreememit.

5.1 .4 PSCSCApproval. The PSCSCApproval shall have beenduly obtained
and be in full forceand effect,shall not havebeenreversed,stayed,enjoined.setaside.anrmulled
or suspended,andshall nothaveimposedorrequiredamiy conditionor modification unacceptable
to Purchaser.

5.L5 FERC Approval. The FERC Approval shall havebeenduly obtainedand
be in full force and effect, shall not havebeenreversed,stayed,enjoined,set aside.annulledor
suspended,andshall not haveimposedorrequiredanycondition ormodificationunacceptableto
Purchaser.

5.1 .6 NRC Annroval. TheNRC Approval shall havebeenduly obtainedandbe
in full force amid effect, shall miot havebeen reversed,stayed,enjoined, set aside.aminulled or
suspemided,andshall not haveimposedor requiredanycondition or modificationunacceptableto
Purchaser,
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5.1.7 ReQuired Consents. Purchaser shall have received evidence reasonably
satisfactoryto Purchaserthatall RequiredConsentshavebeenobtained.

5.1.8 I-TSR Act. The waiting period under the I-ISR Act applicable to the
consummationof thesaleand purchaseof thePurchasedAssetscontemplatedherebyshall have
expiredorbeenterminated.

5.1.9 Deliveries. Seller shall have executedand delivered to Purchaserthe
itemsset forth in Section2.4.1(b).

5.1 .10 Material AdverseChange. Thereshall not havebeemi or occurred,since
theEffective Date,any event,occurrenceor circumstancethat would reasonablybe expectedto
result in orgive riseto a MaterialAdverseEffect.

5.1.11 RelatedAgreements.TheRelatedAgreementsshall havebeendelivered,
executedand, to the extent required, approvedby the appropriateGovernmentalAuthority
without conditionor modificationnot acceptableto Purchaser.

Section5.2 Seller’s Conditions Precedent. The obligations of Seller hereunder to execute or
deliver the items it is requiredto deliver pursuantto Section 2.4.1(b)are subjectto thefulfillment, ator
beforethe Closing,of eachof the followimig conditions(all or anyof which maybe waivedin whole or
in partby Sellerin its solediscretion):

5.2.1 Representationsamid Warranties. Each of the representationsand
warrantiesmadeby Purchaserin this Agreememit that are qualified by materiality or Material
AdverseEffect shall be true and correct on and as of the Closing Date as though made on andas
of the Closimig Date. Eachof the representationsand warrantiesmade by Purchaserin this
Agreementthat are not qualified by materiality or Material AdverseEffect shall be true and
correct in all material respectson and as of’ the Closing Date as thoughmadeon and asof the
ClosingDate.

5.2.2 Performance. Purchasershall have performedand complied with the
agreements, covenantsand obligations required by this Agreement to be so performed or
comupliedwith by Purchaserat or before the Closing Date.

5.2.3 Law. Thereshall not be in effect at the Closing Date any preliminary or

permanentinjunction or otherorder or decree by any federal or state courtwhich preventsthe
consumumationof the transactionscontemplatedby this Agreementor any Law restraining.
enjoining or otherwise prohibiting or making illegal the consummuatiomiof the transactions
contemplatedby this Agreement.

5.2.4 PSCSCApproval. The PSCSCApproval shall have beenduly obtained
and be in full force and effect and shall not havebeen reversed,stayed.enjoined, set aside,
annulled or suspended.

5.2.5 FERC Approval. The FERC Approval shall have beemi duly obtained and
be in full forceandeffect and shall not havebeenreversed,stayed,enjoined, setaside,annulled
orsuspended.
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5.2.6 NRC Approval. The NRC Approval shall havebeenduly obtainedandbe
in full force andeffect and shall not havebeenreversed,stayed,enjoined,setaside,annulledor
suspended.

5.2.7 ReQuired Consents. Seller shall have received evidence reasonably
satisfactory to Seller thatall RequiredConsentshavebeenobtained.

5.2.8 HSR Act. The waiting period under the USR Act applicable to the
consummationof thesaleandpurchaseof thePurchasedAssetscontemplatedherebyshall have
expiredor beenterminated.

5.2.9 Deliveries. Purchasershalt have executedand delivered to Seller the
items set forth in Section2.4.1(a).

ARTICLE VI

TERMINATION

Section6.1 Termination Prior to Closing. This Agreenient may be terminated, and the

transactionscontemplatedherebymaybe abandoned:

(a) at any time before the Closing, by Seller or Purchaser upon notice
to the other Party, in the event that any Law becomes effective restraimiing, enjoining, or
otherwiseprohibiting or making illegal the consummationof the transactionscontemplatedby
this Agreement;

(b) at any time beforethe Closing, by Seller or Purchaser upon notice
to the other Party, in the event (i) of a breach hereof by the non—terminating Party that would
reasonablybe expectedto give rise to a Material AdverseEffect, if the non-terminating Party
fails to curesuchbreachwithin 30 days following notification thereof by the terminating Party;
01’ (ii) anycondition to such Party~s obligations under this Agreement(otherthanthepaymentof
money to the other Party) becomesimpossible or impracticableto satisfy with the use of
commerciallyreasonableeffoi’ts, so long assuchimpossibilityor impracticability is not caused
by a breachhereofby such Party;providedfurther,however,that if it is reasonablypossiblethat
the circumstances giving rise to the impossibilityor impracticabilitymaybe removedprior to the
expirationof the time period pi’ovided in this Section6.1(b).then suchnotification may not be
givenuntil suchtime as the removalofsuchcircumstancesis no longerreasonablypossibleor
practicablewithin suchtime period;or

(c) at any time following October 1, 2008.by Selleror Purchaserupon
noticeto the other Party if the Closingshall not haveoccurredon or beforesuch dateand such
tiiilure to consummateis not causedby a breachof thisAgreementby the terminatingParty.

Section6.2 Effect of Termination or Breach Prior to Closing. If thisAgreementis validly
terminatedpursuantto Section 6.1, written notice them’eof shall forthwith be given by the terminating
Party to the other Party amid this Agreementshall terminateand thetransactionscontemplatedhem’eby
shall be abandonedwithout furtheraction by the Partieshereto. If theAgreementis validly terminated
asprovidedherein,(i) thereshall be no liability or obligationon thepartof Selleror Purchaser(or any
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of’ their respectiveRelatedPersons),except that the provisions of ARTICLE IX, ARTICLE X and
Sections11.1,11.2, 11.3,11.4, 11.5, 11.6, 11.7, 11.9, 11.1O~11.11, 11.12, 11.13, 11.14 and 11.15and
this Section6.2 shall continueto apply following any suchtermination,and(ii) all filings, applications
and othersubmissionsmadepursuantto this Agreement,to theextentpracticable,shall be withdrawn
from the GovernmentalAuthority or otherPersonto which theyweremade. Notwithstandingany other
pm’ovision imi this Agreementto the contrary, if this Agreememitis validly terminatedby Purchaseror
Sellerpursuantto Section 6.1(b) as a result of the willful breachby the.otherPart)’, the terminatimig
Partymayexercisesuchremediesasmaybe availableat law or in equity.

ARTICLE VII

(Rcserved~

ARTICLE VIII

SURVIVAL; NO OTHER REPRESENTATIONS

Section8.1 Survival of Reprcsentations and Warranties. The representationsand
warrantiesof Seller and Purchasercontainedin this Agreementshall survive the Closing and shall
expireon the datethat is three(3) yearsafter theClosingDate. Notwithstandingtheprecedingsentence,
(i) the representations and warranties contained in Sections 3.1.1, 3.1.2, 3.1.3, 3.1.8, 3.1.9, 3.1.12,
3.1.13, 3.2.!, 3.2.2,and3.2.3 and the representations and warranties set forth in the Deeds shall survive
indefinitely after the Closing (or 90 days after the statute of limitations runs). The covenants and
agreementsof the Pam’tiescontainedin ARTICLES II, IV and Xl of this Agreementshall survive the
Closing for (i) the time period(s) set forth in the respective Sectionscontainedin suchArticles,or (ii) if
mio timeperiodis so specified,until 90 daysaftertheexpirationoftheapplicablestatuteof limitatiomis.

Section 8.2 No Other Representations. NOTWITHSTANDINGANYTHING TO THE
CONTRARY CONTAINED IN THIS AGREEMENT, iT IS THE EXPLICIT INTENT OF EACH
PARTY HERETO TI-TAT, EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES
CONTAINED IN ARTICLE III OR IN ANY CERTIFICATE, INSTRUMENT OR DOCUMENT
DELIVERED BY SELLER AT CLOSING, NEITI-IER PARTY IS MAKING ANY
REPRESENTATIONORWARRANTYWHATSOEVER,EXPRESSOR IMPLIED, INCLUDING
BUT NOT LIMITED TO ANY IMPLIED REPRESENTATION OR WARRANTY AS TO
CONDITION. MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSEWITH RESPECTTOTHE STATION, OR ANY PART THEREOF.

ARTICLE IX

DISPUTE RESOLUTION

Section9.1 DisputeResolution. Any disputeor claini arisingunderthis Agreementthat is
not resolved in the ordinary course of businessshall be referred to a panel consistingof a senior
executive(Presidentor a Vice Pm’esidemit)of Purchaserand Seller, with authority to decide or resolve the
matter in dispute. for reviewand resolution. Such seniorexecutivesshall meetand in good faith attempt
to i-esolve the disputewithin 30 days. if the Partiesare unableto resolvea disputepursuantto this
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Section 9.1, either Party may enforceits rights at law or in equity subject to the provisions of this
Agreement,including Section9.2below.

Section9.2 Simbmnission to Jurisdiction; Waiver of Jury Trial. Each Party hereto
irrevocablysubmitsto theexclusivejurisdictionof the federal court in the State of South Carolina for
the purposes of any actionarisingout of or based upon this Agreement om- relating to the subject matter
hereof. If, for anyreason,the Parties fail to quaiify for the jurisdiction of the federal court in the State of
South Carolina, then each Party hereto irrevocably submits to the exclusive jurisdiction of the state
courts of the State of South Carolina for the purposes of any action arising out of or based omi this
Agreement or relating to the subject matter hereof. Each Party hereto furtheragrees that service of any
process,summons,notice or documentby U.S. registeredmail to such Party’s respectiveaddressset
forth in Section 11.1 shall be effective service of process for any action, suit or proceedingin South
Carolinawith respectto any mattersto which it hassubmittedto jurisdiction in this Section 9.2. Each
Party hereto irreyocably and unconditionally waives any objectionto the laying of venueof any action,
suit or proceeding in the federal court in South Carolina, and hereby further irrevocably and
unconditionally waives and agrees not to plead or claim in any suchcourt that any such action,suit or
proceeding brought in any such court has been brought in an inconvemlientforum. TO TI-IE FULLEST
EXTENT PERMITTEDBY APPLICABLE LAW. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLYWAIVES ALL RIGHT OF TRIAL BY JURY IN ANYACTION, PROCEEDING
OR COUNTERCLAIM ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, THE
1’RANSACTLONAGREEMENTSORANYMATTERARISING HEREUNDERORTHEREUNDER.

ARTICLEX

LIMITED REMEDIES AND DAMAGES

Section 10.1 Limitation of Liability. NOTWITHSTANDING ANY OTHER PROVISION
HEREOF, EXCEPTTO THE EXTENT RESULTING FROMANY TlIIRD PARTY CLAIM OR
FROM FRAUD OR WILLFUL MISCONDUCT, NO PARTY SHALL, UNDER ANY
CIRCUMSTANCES, BE LIABLE UNDER THIS AGREEMENT OR THE TRANSACTION
AGREEMENTS FOR CONSEQUENTIAL, INCIDENTAL. PUNITIVE OR EXEMPLARY
DAMAGES, WHETHER BY STATUTE, IN TORT OR CONTRACT OR OTHERWISE. THE
LIMITATIONS HEREIN IMPOSEDON REMEDIESANDTHE MEASUREOFDAMAGESSHALL
BE WITHOUTREGARDTO THECAUSEORCAUSESRELATEDTHERETO, INCLUDING THE
NEGLIGENCEOF ANY PARTY.

Section 10.2 specific Performance. EACH PARTY AGREES THAT DAMAGE
REMEDiES SET FORTHIN THIS AGREEMENTMAY BE DIFFICULT OR IMPOSSIBLE TO
CALCULATE OR OTHERWISEINADEQUATETO PROTECT ITS INTERESTS AND THAT
IRREPARABLE DAMAGEMAY OCCURIN THE EVENT THAT PROVISIONS OF THIS
AGREEMENTARE NOT PERFORMEDBY THE PARTIES IN ACCORDANCEWITH THE
SPECIFIC TERMSOF THIS AGREEMENT. ANY PARTY MAY SEEK TO REQUIRE THE
PERFORMANCE OF ANY OTHER PARTY’S OBLIGATIONS UNDER THIS AGREEMENT
TI-IROUGIL AN ORDEROF SPECIFICPERFORMANCERENDEREDBY THE FEDERALCOURT
IN THE STATE OF SOUTHCAROLINAORTHE STATE COURTSIN THE STATE OF SOUTH
CAROLINAAS PROVIDEDIN SECTION9.2.
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ARTICLE XI

MISCELLANEOUS

Section 11.1 Notices.

11 .1 .1 Unlessthis Agreementspecificallyrequiresotherwise,any notice,demand
or requestprovidedfor in this Agreement,or served,given or madein connectionwith it, shall
be in writing and shall be deemedproperlyserved,givenor madeif deliveredin personor sent
by fax or sentby registeredor certified mail, postageprepaid,or by a nationally recognized
overnightcourierservicethatprovidesareceiptofdelivery, in eachcase,to aPartyat its address
specifiedbelow:

If to Purchaser,to:

NorthCarolinaElectric MembershipCorporation
P0Box 27306(27611-7306)
3400SumnerBlvd.
Raleigh,NC 27616
Attn: Richard K. Thomas, Executive Vice President
andChiefExecutiveOfficer

with a copy to:

North Carolina Electric MembershipCorporation
P0 Box 27306 (27611-7306)
3400 SumnerBlvd.
Raleigh, NC27616
Attn: RobertB. Schwentker,SeniorVice President
andGenem-al Counsel
TelephoneNo,: (919)875-3113
FacsimileNo.: (919)645-3437

If to Seller, to:

Saluda River Electric Cooperative
J~.O. Box 929
Laurens,SC29360
FacsimileNo.: (864)682-3162+ (864)761-7024
Ann: Charles L. Compton
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with a copyto:

Richardson\, Plowden\, Carpenter & Robinson\,P.A.
1900 Barnwell Street, P0Box 7788
Columbia,SC29202
FacsimileNo.: (803)779-0016
Atm: StevenHamm

11.1.2 Effective Time. Notice given by personaldelivery, mail or overnight
courierpursuantto this Section11.1 shall be effectiveupon physicalreceipt. Noticegiven by
fax pursuant to this Section 11.1 shall be effective as of (i) the date of confirmed delivery if
delivered before 5:00 p.m. local time on any BusinessDay,or (ii) thenext succeedingBusiness
Day if confirmed delivery is after 5:00 p.m. local time on any Business Day or during any non-
Business Day. -

Section11.2 Payments. Except for paymentsdue at Closing, if either Party is required to
make any payment under this Agreement on a day other than a Business Day, the dateof paymentshall
be extendedto the next BusinessDay. In the eventa Party doesnot make any paymentrequiredor
approvedby time Partiesunderthis Agreementon or beforethedue date,intereston the unpaidamount
shall be dueandpaid at a rate that is the lesserof (a) theprimerateunder“Money Rates”asreportedin
the Wall StreetJournalon thefirst Business Day of the month (the ~PrimeRats”) plus two percent (2%)
or (b) the maximum rate of interest permitted to be charged by applicable Law (such lesser rate, the
“Default Rate”) from the datesuch paymentis dueuntil the date suchpaymentis madein full. Any
payment of stmch interest at the Default Rate pursuantto this Agreement shall not excuseor cure any
defaulthereunder.All paymentsshall first be applied to the payment of’accrued but unpaid interest.

Section11 .3 Entire Agreement. This Agreement and theTransactionAgreementssupersede
all prior discussionsandagreementsbetweenthe Partieswith respectto the subjectmatterhereofand
thereof, including, in eachcase,all schedules and exhibits thereto, and contain the sole and entire
agreemnent between the Parties hereto with respect to the subject matter hereof and thereof~

SectionII .4 Expenses.Exceptasotherwiseexpresslyprovidedin this Agreement,whetheror
not the transactionscontemplatedhereby are consummated,eachParty will pay its own costs and
expensesincurred in connectionwith thenegotiation,execimtionandperformanceunderthis Agreement
and the Transaction Agreements and the transactionscontemplatedherebyand thereby; pm-ovided,
however, that the fee payablein cominection with the filimig required by the I-ISR Act shall be shared one-
half by Seller andone-halfby Pumchaser.

SectionIl .5 Public Announcements. Seller and Purchaser will miot issue or make any press
releasesor similar public announcementsconcerningthis Agreementor the transactionscomitemplated
herebywithout the consent of the other, which consent shall not be unreasonablywithheld. If either
Party is unable to obtain the approval of its press release or similar public statement from theotherParty
and such pressreleaseor similar public statement is, in the opinion of legal counsel to such Party,
requiredby Law in orderto dischargesuch Party’sdisclosureobligations,then such Partymay makeor
issue the legally iequired ~ release or similar public statement and promptly furnish the other Party
with a copy thereof Sellerand Purchaserwill also obtain the other Party’s prior approval,which
approvalshall not be unreasonablywithheld, of army pressreleaseto beissuedimnmediatelyfollowing the
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executionof this Agreementor the Closing announcingeither the executionof this Agreementor the
consummation of the transactions contemplated by this Agreement.

Section11.6 Confidentiality. Each Party hereto will hold, and will use commercially
reasonableefforts to causeits RelatedPersonsto hold, in strict confidencefrom any Person(otherthan
amiy such Related Persons). unless (i) compelled to disclose by judicial or administrativeprocess
(including in connection with obtainingthe necessaryapprovalsof this Agreementandthe transactions
contemplatedherebyof GovernmentalAuthorities) or by other requirementsof Law or necessaryor
desirableto disclosein orderto obtain thePSCSCApproval, NRC Approval,andFERCApprovalor (ii)
disclosedin an actionor proceedingbroughtby a Partyheretoin pursuitof its rights or in theexerciseof
its remedieshereunder, all documentsand informationconcerningtheother Partyor any of its Related
Personsfurnishedto it by theotherParty or such other Party’s Related Persons in connection with this
Agreement or the transactionscontemplatedhereby, except to the extemit that such documentsor
information can be shown to havebeen(a) previouslyknownby thePartyreceivingsuch documnents or
information, (b) in the public domain (either prior to or after the furnishing of such documentsor
information hereunder)through no fault of suchreceivingParty or (c) later acquiredby the receiving
Party fromn anothersourceif the receivingParty is not awarethat suchsourceis underan obligation to
anotherPartyheretoto keepstmchdocumentsandimiformation confidential. in theeventthe transactions
contemplatedherebyarenot consummated,upon the requestof the otherParty,eachPartyheretowill,
andwill usecommerciallyreasonableefforts to causeits RelatedPersonsto, promptly (amid in no event
later than five Business Days afler such request)destroy or causeto be destroyedall copies of
confidentialdocumentsandinformationfurnishedby theotherParty in connectionwith this Agreement
or the transactionscontemplatedherebyand destroy or causeto be destroyedall notes, memoranda,
summaries,analyses,compilationsand otherwritings relatedtheretoor basedthereonpreparedby the
Party furnishedsuch documentsand information or its Related Persons. The obligationscontainedimi
this Section11.6 shall not survive Closing or, if this Agreement is terminated pursuant to
ARTICLE VI, suchobligationsshall sum-vive fom- oneyear following the terminationof this Agreement.

Section11.7 Waivers.

11 .7. 1 Grant of \Vaivcrs. Any term or condition of this Agreementmay be
waived at any timeby the Paity that is entitled to the benefit thereof, but no such waiver shall be
effectiveunless set forth in a written instrumentduly executedby or on behalfof the Party
waiving such term or condition. No waiver by any Party of any term or condition of this
Agm-eement,in any oneormore instances,shall be deemedto be or comistruedasa waiver of the
sameor any other term or condition of this Agreement on any futtmre occasion. All remedies,
either undem’ this Agreement or by Law or otherwise afforded, will be cumulative amid not
alternative.

11.7.2 Exerciseof Reme4ies. No failure or delay of any Party, in any one or
more instances,(i) in exercisingamiy power,right or remedy (other than failure or unreasonable
delay in giving notice of default) under this Agreement or (ii) in insistingupon the strict
performamiceby theother Partyof such other Party’s covenants, obligatiomis or agreementsunder
this Agreement. shall operateasa waiver, discharge or invalidation thereof, nor shall any single
or partial exerciseofany suchright, poweror remedyor insistenceon strict performance,or any
abandonment or discontinuanceof stepsto enforcesucha right, poweror remedy oi to enforce
strict performance, pi-ecltmde any other or f’uture exercise thereof om insistence thereupon om’ the
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exercise of any other right, poweror remedy. The covenants, obligations, and agreements of a
defaultingParty andtherights andremediesof theotherPartyupona default shall continueand
remainin full force and effect with respect to any subsequent breach, act or omission.

Section11.8 Amendment. This Agreementand any of the Transaction Agreements may be
amende& supplemented or modified only by a written instrument duly execLmted by or on behalfof each
Party hereto.

Section 11.9 No Construction 4gginst Drafting Party. The languageusedin this Agreement
is theproductof both Parties’efforts, amid eachPartyherebyirrevocablywaives thebenefitsofany rule
of contractconstructionthat disfavorsthe drafterof a contractor the drafterof specific words in a
contract.

Section 11.10 No Third-Part’s’ BenefIciary. The termsand provisions of this Agreement are
intended solely for the benefit of each Party heretoand their respectivesuccessorsor permittedassigns,
and it is not the intentionofthePartiesto conferthird-partybeneficiaryrights uponany otherPerson.

Section 11.11 Headings. The headings used in this Agreememit have been inserted for
comivenienceofreferenceonly anddo not defineor limit theprovisionshereof

Section11.12 Imivalid Provisions. If any provision of this Agreementis held to be illegal,
invalid or unenforceableLmnder any presentor fLmture Law, amid if the rights or obligationsof any Party
heretounder this Agreementwill not be matem’ially amid adverselyafiectedthereby,(a) such provision
will be fully severable,(b) this Agreementwill be construedand enforced as if suchillegal, invalid or
unenforceableprovision had never comprised a part hereof, (c) the remaining provisions of this
Agreement will remain in full force and effect amid will not be affected by the illegal, imivalid or
umienforceableprovisiQn or by its severanceherefromand (d) Purchaserand Seller shall negotiatean
equitableadjustmentin theprovisiomisof the Agreementwith a view toward effectingthe purposesof
the Agreement, and the validity amid enforceability of the remaining provisions, or portions om’
applicationsthereof,shall not beaffectedthereby.

Section1L13 CoverningLaw. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED iN ACCORDANCE WITH THE LAWS OF THE STATE OF NORTH CAROLINA
APPLICABLE TO A CONTRACT EXECUTED AND PERFORMEDIN SUCH STATE, WITHOUT
GIVING EFFECTTOTHECONFLICTSOFLAWSPRINCIPLES THEREOF.

Section 11.14 Court Costs; Interest. With respectto anycourt proceeding between the Parties,
the non—pm-evailingPartyshall pay theprevailingPart)’ (i) all coum’t costs,and(ii) pre— and post—judgment
intereston the amountawardedfi-om thedateof theapplicablebreachumitil paid.

Section 11 .15 No Assignment;Binding Effect. Neitherthis Agreementnor any right. interest
or obligation hereumider may be assignedby any Party hereto without the prior written consentof the
other Party heretoand any attempt to do so will be void, except for assignmentsand transfersby
operationof Law. This Agreementis binding upon, inures to the benefit of and is enforceableby the
Partiesand their respectivesuccessom-sandassigns.
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Section11.16 Counterparts.This Agreementmaybe executedin any number of counterparts,
each of which will be deemed an original, but all of which together will constitute one and the same
instrument. Each Party expressly acknowledges the effectiveness of facsimile signatures as originals.

[SignaturePageFollows.J

31



IN WITNESS WUEREOF, Seller and Purchaser havecausedthis Agreementto be
signedbytheirrespectiveduly authorized officers as of the Effective Date.

SALUDARIVER ELECTRIC
COOPERATIVE, INC.

By:__

Name: charles L~ComptOn

Title Pres1d~nt and CEO

NORTh CAROLINAELECTRIC
MEMBERShIPCORPORATION

By:___________________________

Name:___________________________________

Title____________________________________
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IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be
signedby theirrespectiveduly authorizedofficersasoftheEffectiveDate.

SALUDARIVER ELECTRIC
COOPERATIVE, INC.

By:_________________________

Name:_________________________________

Title__________________________________

NORTH CAROLINA ELECTRIC
MEMBERSHIP CORPORATION

B72~L /f. ~
Name: ~ 4f~ ~

Title -
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Exhibit A

- CATAWBANUCLEARSTATION

DESCRIFFIO~OF UNIT LAND UNIT 2

UNIT NO.1: All that pircet of land lying in York County, South Carolina,

containing I0.2~ acres, more or less, as shown on plat of survey entitled, “Duke

Power Comcpany CatawbaNucleir Station,~ dated February 16, 1978, marked Cat.

Dwg, No. 489, copy of which ii attached hereto and n.ade a part hereof, and being

more particularly described by reference to said p1st as:

BEGINNING at a point having a coordinate value of W-480105.19 and
E-1380,951.59 on the plane coordinategrid system for South Carolina
eetabI1~hed by the U. S. Coast end Geodedic Survey; thence S 1—11 W
470.0 ft. to a point; thence N 88—49 W 252.3 ft. to a point; tben~e
8 1—11 W 69.0 ft. to a point; thence N 88—49W130.0 ft.; thence N
1—11 5 69.0 ft. to a point; thence N 88—49 W 560.0 ft. to a point;
thence N 1—il E 426.3 ft. to a point; thence 3 88—49 E 126.6 ft. to
a point; thence 11 1—11 ~ 43.7 ft. to a point; thence S 88—49 K 815.7
ft. to the point of BEGINNING.

UNIT NO. 1 — COOLING TOWER YARD: All that parcel of land In York County, South

Carolina, containing 14.27 acres, more or less, as shown on p1st of survey gbove

referred, end being more particularly described by reference to •aid p1st as:

BEGINNING at a point located S 31—11 V 485.0 ft. from grid
coordinate N—480,123.77 and E—1381,356.89; thence S 58—49 E 1281.4
ft. to a point; thence S 31—11 W 485.0 ft. to a point; thence N
58—49 V 1281.4 ft. to a point; thence N 31—11 E 485J1 ft. to the
point of BEGINNING.

~ITNO. 2: All that parcel of land lying in York County, South C~rolin~,

containIng 10.66 acres, more or lea., as shown on p1st of survey above referred,

and being more particularly described by reference to amid plat as:



Exhibit S—VX—2

BEGINNING at grid coordinate i~—48O,105.19and E—13B0,951.59; thence

N 88—49 V 815.7 ft. to a point; thence N 1—11 B 43.7 ft. to a point;

thence N 88—49 W 126.6 ft. to a point; thence N 1—11 B 446.3 ft. to

a point; thence S 88—49 B 508.0 ft. to point; theacs N 1—11 B 62.0

ft. to a point; thence S 88—49 B 132.0 ft. to a point; thsnc• S 1—11

V 62.0 ft. to a point; thence B 88—49 B 302.3 ft. to a point; thsncs

S 1—11 V 490.0 ft. to the point of BEGINNING.

UNIT NO. 2 - COOLING TOWERYARD: All that parcel of land in York County, South

Carolina, containIng 14.27 acres, ore or less, as shown on p1st of .urvey above

referred, and being more particularly described by referenc• to said put as:

BEGINNING •t grid coordinate N—480,123.77 and E~1381,356.89; thence
S 58—49 B 1281.4 ft. to a point; thenca S 31—21 V 485.0 ft. to a
point: thence N 38—49 V 1281.4 ft. to a point, thence N 31—11 B
485.0 ft.; to the point of BEGINNING.
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Exhibit B

CATAWM NUCLEARSTATION

- DESCRIPTION OF SUPPORTFACILITY

SUPPORTFACILITY A3ZA~ All that parcel of land in York County, South Carolina,

contaIning 449.66 acres, more or less, as shown on plat of survey entitled,

“Duke Power Company Catawba Nuclear Station,’ dated February 16, 1918, marked

Cat. Dvg. No. 489, copy of which is attached hereto and ~ad~ a part hereof, and

being more particularly descrLbed by reference to .aid put a.:

BEGINN!NC at grid coordinate 11—482,581.56 and E—l380,286.70; thence
N 501 V 311.9 ft. to a point; thence 9 .57—33 V 333.4 ft. to a
point; thence N 7—01 E 246.3 ft. to a point, thence West 137.9 feet
to a point; thence North 101.9 feet to a point; thence S 44—24 V
226.4 ft. to a point; thence N 75—48 V 1354.8 ft. to a point; thence
N 47—03 £ 280.1 ft. to a point; thence 8 89—30 V 340.3 ft. to a
point; thenee 8 47—29 V 325.6 ft. to a point; thence N 21—48 V 323.1
ft. to a point; thence S 87—24 V 220.2 ft. to a point; thence N
14.27 V 609.3 ft. to a point; thence S 53—50 5 460.8 ft. to a point;
thence N 87—34 5 468.1 ft. to a point; thence S 67—34 F 386.3 ft. to
a point; thence N 35—28 F 239.6 ft. to a point; thence S 31—42 B
313.2 ft. to a point; thence N 37—38 B 547.0 ft. to a point; thence
5 73—30 5 314.2 ft. to a point; thence 8 53—47 V 299.6 ft. to a
point; thence $ 26—48 F 217.4 ft. to a point; thence N 43—46 B 311.8
ft. to a point; thence8 41—30 E 154.5 ft. to a point; thence S 7-58
V 169.2 ft. to a point; thence S 84—27 F 328.0 ft. to a point;
thence N 16—58 V 497.8 ft. to a point; thence S 62—31 E 297.8 ft.;
thence N 5—20 B 290.8 ft. to a point; thence S 47—22 F 537.7 ft. to
a point; thence N 41—35 B 111.7 ft. to m point on the westerly right
of way limit of a iandclay road; thence following the right of way
of said sendclay road the following courses and distances: S 48—21
z 247.3 ft. to a point; thence a curve to the right having a radius
of 2815.54 feet, an arc distanc, of 118.6 feet to a point; thence S
43—56 E 191.5 ft. to a point; thence a curve to the right having a
radius of 405.57 feet, an arc distance of 92.1 feet to a point;
thence S 32-56 B 119.2 ft, to a point; thence a curve to the left
hiving a radius of 50.00 feet, an arc distance of 120.5 feet to a
point; thence a curve to the left having a radiu, of 93.77 feet to an
arc distance of 151.2 ft. to a point; thence N 22—29 F 40.15 ft. to
a point; thence a curve to the right having a radius of 133.11 feat
an arc dL•tance of 117.5 feet to a point; thence N 73—05 B 182.0 ft.
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to a point; thence S 40—13 F 150.0 ft. to a point in contour
elevation 570 feet above mean pea level, U.S.G.S. dabm~thence
following said contour 570 feet above wean sea level, U.S.G.S.
datue, 1325 feet to a point on the nuclear exciucion aria circle
having a center point with a coordinate value of N—480,111.02 ~nd
5—1380,669.36 and a radius of 2500 feet; thence along the nuclear
exclusion area cirtli an arc distance of 1910 feet to a point having
a coordinate value of N—481,633.8l and L—1382,650.53; thence Last
735.0 feet to the westerly right of way limit of a eandelay road;
thence with the westerly right of way limit of said sandelay road a
distance of 770.0 feet to a point; thence S 80-00 V 660.0 ft. to a
point on the nuclear exclusion area circle; thence with the nuclear
enclupion area circl, an aredistance of 12,365 feet to the point of
BEGINNING; LZSS AND EXCEPT 1~WEVER,Unit No. 1, Unit M~. 2, Unit No.
I Cooling Tower Yard, Unit No. 2 Cooling Tower 1~srd,and the Concord
Cemetery Association Lot dascribad u follows 2

UNIT NO. 1: All that parcel of land lying in York County, South Carolina1

containing 10.25 acres, more or less, as shown on p1st of survey entitled, StDuke

Power Company Cat*wba Nuclear 8tatton,” dated February 16, 1978, marked Cat.

Dvg. No. 489. copy of vhlch is attached hereto and made a part hereof, and being

more particularly described by reference to said plit aa:

BEGINNING at a point having a coordinate value of N—480,105.19 and
E—138095l59 on the plane coordinate grid system for South Caroline
established by the U. 8. Coast end Geodedic Survey; thence 8 1—11 V
470.0 ft. to a point; thence N 88-49 V 252.3 tt. to a point; thence
S 1—11 V 69.0 ft. to a point; thence N 88—49 V 130.0 ft.; thenct N
1—li E 69.0 ft. to a point; thence N 88—49W360.0 ft. to a point;
thence N 1—11 F 426.3 ft. to a point; thence 8 88—49 F 126.6 ft. to
a point; thence N i—li 5 43.7 ft. to a point; thence S 88—49 B 815.7
ft. to the point of JEGINNINC.

UNIT NO. 1 — COOLING TOWERYARD: All that parcel of land in York County, South

Carolina, containing 14.27 acres1 more or less, a. shown on plat of survey above

referred, and being more particularly described by reference to said put as:

BEGINNING at a point located s 31—11 V 485.0 ft. from grid
coordinate N—480,l23.77 and 5—1381,356.89; thence 8 58-49 B 1281.4
ft. to a point; thence S 31—11 V 485.0 ft. to a point; thence N
58—49 V 1231.4 ft. to . point; thence N 31—11 1 485.0 ft. to the
point of IEGINNING.
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UNIT NO. 2: All that parcel of lind lying in York County, South Carolina,

containing 10.66 acres, more or less, as ahown on put of survey above referred,

and being more particularly described by reference to said plat as:

BEGINNING at grid coordinate 1—480, 105.19 md B1380,95l,59; thence
N 88—49 V 815.7 ft to a point; thence N 1—11 I 43.7 ft. to a point;
thence N 88—49 U 126.6 ft. to a point; thence N 1—11 1 446.3 ft. to
a point; thence S 88—49 E 508.0 ft. to a point; thence N 1—il E 62.0
ft. to a point; thence $ 38—49 1 132.0 ft. to a point; thence S 1—11
V 62.0 ft. to a point; thence S 8849 1 302.3 ft. to a point; thence
8 1—11 w 490.0 ft. to the point of BECINNING.

UNIT NO. 2 — COOLING TOWERYARD: £11 that parcel of land in York County, South

Carolina, containing 14.27 acres, more or less, as shown on p1st of surYly above

referred, and being more particularly de.crib.d by reference te said p1st as:

BEGINNING at grid coordinate N480,123.77 and 1—1381,356.89;
thence S 58—49 1 1281.4 ft. to a point; thence S 31—11 V 485.0
ft. to a point; thence N 58—49 V 1281.4 ft. to a point; thence
N 31-11 F 485.0 ft. to the point of BEGINNING.

CONCORDCEMETERYASSOC1ATI0N~. All that parcel of land in York County, South

Carolina, containing 0.52 acre, more or less, as shown on plat of survey above

referred1 and being more particularly described by reftrence to aaid p1st as:

BEGINNING at grid coordinate N—480231.32 and E—l3Bl,639.86; thence
S 89—14 K 149,9 ft. to a point; thence S 0—56 U 149.9 ft. to a
point; thence N 89—22 V 149.7 ft. to a point; thence N 052 5 150.2
ft. to the point of BEGINNING.

(The conveyance of the Support Facility Ase. will be made subject to right
of way for access to Concord Cemetery Association and subject to a flood
easement to Duke Power Company for the operation of the Lake Wylie
Rydroelectric Project. Duke Power Companywill reserve a tr.nsmis.ion
line right of way for all existing and proposed transmission line,.)
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EXHIBIT D

BILL OF SALE

This BILL OF SAI.E (this “Bill of Sale’) is made effective as of the day of
_________,200_, by SALUDARIVER ELECTRIC COOPERATIVE, INC., a SouthCarolina
electric cooperative(“Seller”), to DUKE ENERGY CAROLINAS, LLC, a North Carolina
limited liability company(“Purchaser”).

WHEREAS,SellerandPurchaserhaveenteredinto an AssetPurchaseAgreementdated
asof December , 2006(the “Asset PurchaseAgreement’capitalizedtermsusedhereinbutnot
otherwise defined herein having the meaningsgiven to such terms in the Asset Purchase
Agreement)providing for, subject to the terms and conditions set fbrth therein, the sale,
assignment, conveyance, transfer and delivery by Seller to Purchaser of the Purchased Assets.

NOW,THEREFORE,in consideration of the foregoing, and for othergoodandvaluable
consideration,thereceiptandsufficiencyof which are hereby acknowledged, Seller hereby sells,
assigns,conveys,transfersanddeliversto Purchaserall ofSeller’s right, title andinterestin and
to the Purchased Assets.

This Bill of Sale is being executedand delivered pursuantand subject to the Asset
PurchaseAgreement.Nothing in this Bill of Saleshall,or shall bedeemedto. defeat,limit, alter,
impair, enhanceor enlarge any right, obligation, claim or remedycreatedby theAssetPurchase
Agreement. In the event of any conflict betweenthis Bill of Sale and the Asset Purchase
Agreement,theAssetPurchaseAgreementshall control.

This Bill of Saleshall be bindingupon Sellerand its successorsand permittedassigns
and shall inui-e to the benefil ofPurchaserandits successorsand permittedassigns.

Upon the reasonable request of Purchaser, Seller agrees to executeand deliver to
Purchasersuch deeds,assignmentsand other instrumentsas may be reasonablyrequestedby
Purchaserand are required to effectuatecompletelythe sale,assignment,conveyance,transfer
and delivery to Purchaserof all of Seller’s right, title and interestin andto the PurchasedAssets.

This Bill of Saleshall be governedby andconstruedandenforcedin accordancewith the
laws of the State of North Carolina without giving effect to the principlesof conflicts of law
thereof.

This Bill of Sale may be executed in counterparts,eachof which shall be deemedan
original, but all of which togethershall constituteoneand thesameinstrument.
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IN WITNESS WHEREOF,theundersignedhavecausedthis Bill of Sale to be executed
and delivered as of this dayof’ , 200_.

SALUDA RIVER ELECTRICCOOPERATIVE,
INC.

By:______________________________
Name:
Title:

Acknowledged and accepted as of this
dayof ,200_.

DUKEENERGYCAROLINAS, LLC

By:_____________________________
Name:
Title:
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STATE OF SOUTH CAROLINA
TITLE TO REAL ESTATE

COUNTY OF YORK )

KNOWALL MEN BY THESE PRESENTS, That SALUDA RIVER ELECTRIC

COOPERATIVE, INC., a corporation organized under the laws of the

State of South Carolina (hereinafter sometimes referred to as

“Grantor”), in the State aforesaid, for and in consideration of the

sum of Five and no/iOO ($5.00) Dollars and other valuable

consideration, to the Grantor in hand paid at and before the

sealing and delivery of these Presents, by NORTHCAROLINA ELECTRIC

MEMBERSHIPCORPORATION, a corporation organized under the laws of

the State of North Carolina (hereinafter sometimes referred to as

~Graritee”), in the State aforesaid (the receipt whereof is hereby

acknowledged), has granted, bargained, sold and released, and by

these Presents does grant, bargain, sell and release unto the said

Grantee, its successors and assigns, a 2.62875% interest of

Grantor’s 9.375% undivided interest as tenants in coi~mon in the

following described property:

All that parcel of land lying in York County, South
Carolina, containing 449.66 acres, more orless, as shown
on plat of survey entitled “Duke Power Company Catawba
Nuclear Station,” dated February 16, 1978, marked Cat.
Dwg. No. 489, copy of which is attached hereto and made
a part hereof, and being more particularly describedby
reference to said plat as:

BEGINNING at grid coordinate N-482,5Bl.56 and E—
1380,286.70; thence N 5—Ol W 311.9 feet to a point;
thence N 7-01 E 246.3 feet to a point; thence West 137.9
feet to a point; thence North 102.9 feet to a point;
thence S 44-24 W 226.4 feet to a point; thence N 75-48 W
1354.8 feet to a point; thence N 47-03 E 280.1 feet to a
point; thence S 89-30 W 340.3 feet to a point; thence S
47-29 W 325.6 feet to a point; thence N 21—48 W 323.1
feet to a point; thence S 87-24 W 220.2 feet to a point;



thence N 14-27 W 609.3 feet to a point; thence S 53-50 5
460.8 feet to a point; thence N 87-34 5 468.1 feet to a
point; thence S 67-34 5 386.3 feet to a point; thence N
35-28 5 239.6 feet to a point; thence 5 31-42 5 313.2
feet to a point; thence N 37-38 5 547.0 feet to a point;
thence S 73-30 E 314.2 feet to a point; thence S 54-47 W
299.6 feet to a point; thence S 26-48 E 217.4 feet to a
point; thence N 43-46 5 317.8 feet to a point; thence S
47-30 E 154.5 feet to a point; thence S 7-58 W 169.2 feet
to a point; thence S 84-27 5 328.0 feet to a point;
thence N 16-58 W 497.8 feet to a point; thence S 62-31 5
297.8 feet to a point; thence N 5-20 5 290.8 feet to a
point; thence S 47-22 5 537.7 feet to a point; N 47-35 5
111.7 feet to a point on the westerly right of way limit
of a ~andc1ay road; thence following the right of way of
said sandclay road the following courses~and distances:
S 48-21 E 247.3 feet to a point; thence a curve to the
right having a radius of 2815.54 feet, an arc distanceof
118.6 feet to a point; thence S 45-56 5 191.5 feet to a
point; thence a curve to the right having a radius of
405.57 feet, an arc distance of 92.]. feet to a point;
thenceS 32-56 5 119.2 feet to a point; thence a curve to
the left having a radius of 50.00 feet, an arc distance
of 120.5 feet to a point; thence a curve to the left
having a radius of 93.77 feet, an arc distance of 151.2
feet to a point; thence N 22-29 5 40.15 feet to a point;
thence a curve to the right having a radius of 133.11
feet, an arc distance of 117.5 feet to a point; thence N
73-05 5 182.0 feet to a point; thence S 40-13 5 150.0
feet to a point in contour elevation 570 feet above mean
sea level, U.S.G.S. datum; thence following said contour
670 feet above mean sea level, U.S.G.S. datum, 1325 feet
to a point on the nuclear exclusion area circle having a
center point with a coordinate value of N-480,111.02 and
5-1380,669.36 and a radius of 2500 feet; thence along the
nuclear exclusion area circle an arc distance of 1910
feet to a point; having a coordinate value of N-
481,635.81 and E-1382,650.53; thence East 735.0 feet to
the westerly right of way limit of a sandclay road;
thence with the westerly right of way of said sandclay
road a distance of 770.0 feet to a point; thence S 80-00
W 660.0 feet to a point on the nuclear exclusion area
circle; thencewith the nuclear exclusion area circle an
arc distance of 12,365 feet to the POINT OF BEGINNING.

LESS AND EXCEPTING HOWEVER, Unit No. 1, Unit No. 2, UnIt
No. 1 Coo1in~Tower Yard, Unit No. 2 Cooli~qTower Yard,,
and the Concord CemeteryAssociation Lot described as
follows

UNIT NO. 1: All that parcel of land lying in
York County, South Carolina, containing 10.25
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acres, more or less, as shown on plat of
survey entitled ‘Duke Power Company Catawba
Nuclear Station,” dated February 16, 1978,
marked Cat. DW9. No. 489, copy of which is
attached hereto and made a part hereof, and
being more particularly described by reference
to said plat as:

BEGINNING at grid coordinate N-480, 105.19 and
5-1380,951.59; thence S 1-11 W 470.0 feet to a
point, thence N 88-49 W 252.3 feet to a point;
thence S 1-11 w 69,0 feet to a point; thenceN
88-49 N 130.0 feet to a point; thence N 1-11 5
69.0 feet to a point; thence N 88-49 W 560.0
feet to a point; thence N 1-11 5 426.3 feet to
a point; thence S 88-49 5 126.6 feet to a
point; thence N 1-1]. 5 43.7 feet to a point;
thence S 88-49 E 815.7 feet to the point of
BEGINNING.

UNIT NO. 1 - COOLING TOWER YARD: All that
parcel of land lying in York County, South
Carolina, containing 14.27 acres, more or
less, as shown on p1st of survey entitled
“Duke Power Company Catawba Nuclear Station,”
dated February 16, 1978, marked Cat. Dwg. No.
489, copy of which is attachedhereto and made
a part hereof, and being more particularly
described by reference to said plat as;

BEGINNING at the southwesternmost corner of
Unit No. 2-Cooling Tower Yard, said point
being located S 31-11 N 485.0 feet from grid
coordinate N-480,].23.77 and 5-1381,356.89;
thence from said point S 58-49 5 1281.4 feet
to a point; thence S 31-11 N 485.0 feet to a
point; thence N 58-49 N 1281.4 feet to a
point; thence N 31-il 5 485.0 feet to the
point of BEGINNING.

UNIT NO.2: All that parcel of land lying in
York County, South Carolina, containing 10.66
acres, more or less, as shown on plat of
survey entitled “Duke Power Company Catawba
Nuclear Station,” dated February 16, 1978,
marked Cat. ]~wg. No. 489, copy of which is
attached hereto and made a part hereof, and
being more particularly describedby reference
to said plat as:

BEGINNING at grid coordinate N-480,105.19 and
E-1380,951.59; thence N 88-49 W 815.7 feet to

3



a point; thence N 1-11 5 43.7 feet to a point;
thence N 88-49 W 126.6 feet to a point; thence
N 1—li 5 446.3 feet to a point; thence S 88-49
5 508.0 feet to a point; thence N 1-il 5 62.0
feet to a point; thence S 88-49 5 132.0 feet
to a point; thence S 1-11 W 62.0 feet to a
point; thence S 88-49 5 302.3 feet to a point;
thence S 1-11 N 490,0 feet to the point of
BEGINNING.

UNIT NO. 2 - COOLING TOWER YARD: All that
parcel of land lying in York County, South
Carolina, containing 14.27 acres, more or
less, as shown on plat of survey entitled
“Duke Power CompanyCatawbaNuclear Station,”
dated February 16, 1978, marked Cat. Dwg. No.
489, copy of which is attachedhereto and made
a part hereof, and being more particularly
describedby reference to said plat as~

BEGINNING at grid coordinate N-480,123.77 and
5-1381,356.89; thence S 58-49 5 1281.4 feet to
a point; thence S 31-li N 485.0 feet to a
point; thence N 58-49 W 1281.4 feet to a
point; thence N 31-11 5 485.0 feet to the
point of BEGINNING.

CONCORD CEMETERY ASSOCIATION: All that parcel
of land lying in York County, South Carolina,
containing 0.52 acre, more or less, as shown
on plat of survey entitled “Duke Power Company
CatawbaNuclear Station,” dated February 16,
1978, marked Cat. Dwg. No. 489, copy of which
is attachedhereto and made a part hereof, and
being more particularly described by reference
to said plat as:

BEGINNING at grid coordinate N-480, 231.32 and
5-1381,639.86; thence S 89-14 5 149.9 feet to
a point; thence S 0-56 W 149.9 feet to a
point; thence N 89-22 W 149.7 feet to a point;
thence N 0-52 E 150.2 feet to the point of
BEGINNING.

This being a 2.62875% interest of Grantor’s 9.375% undivided
interest as tenants in common the property conveyedto the Grantor
herein by Deed from Duke Power Company dated January 20, 1981 and
recorded in the Office of the Register of Deeds for York County,
South Carolina on February 6, 1981 in Deed Book 626, at page 621.

TMS No. 552-00-00-010
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THIS CONVEYANCEZS MADESUBJECT TO the easements, restrictions and
conditions of record affecting the subject property, and such state
of facts as would be disclosed by an accurate and current survey
and inspection of the subject property. This conveyanceis further
made subject to Article 21 of the Purchase, Construction, and
Ownership Agreement dated October 14, 1980, which provides that the
parties waive any right to partition Unit 3. or the Support
Facilities of the CatawbaNuclear Station, or any part thereof, so
long as either of the Catawba Units shall not have been
decommissionedand agree not to commenceduring such period any
action of any kind seeking any form of partition with respect
thereto. Thiø conveyanceis further madesubject to a right of way
in favor of the Concord Cemetery AssOciation for access to the
Concord Cemetery Lot heretofore described as an exception to the
tract conveyed in fee above.

Grantee’ s Address: ________________________

TOGETHER with all and singular the rights, members,

hereditaments,and appurtenancesto the said premises belonging, or

in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular the premises before

mentioned unto the said Grantee, its successors and assigns

forever, subject to easements and reservations hereinabove set out.

And the Grantor does hereby bind itself and its successors, to

warrant and forever defend all and singular the said premises unto

the said Grantee and the Grantee’s successors and assigns, against

the Grantor and the Grantor’s successors and against every person

whomsoever lawfully claiming, or to claim the same, or any part

thereof.

IN WITNESS WHERBO? Saluda River Electric Cooperative, Inc. has

causedthesepresentsto be executedin its name by _______________

its __________________________________and authorized signatory as

of the ______ day of _____________, in the year of our Lord ~Q

Thovsand Six (2006)
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SIGNED, SEALED AND DELIVERED SATJUDA RIVER ELECTRIC COOPERATIVE,
IN THE PRESENCEOFt INC.

______________________ BY: (SEAL)
Print Name:___________________

__________________________ Its: _____________________________
and authorized signatory

STATE OF SOUTH CAROLINA
PROBATE

COUNTY OF £AURENS

PERSONALLY APPEARED BEFORE ME the undersigned witness, who
being duly sworn, deposesand says that s/he saw the within-named
SALUDA RIVER ELECTRIC COOPERATIVE, INC. by ___________________

its _______________________and authorized signatory, sign, seal
and as its act and deed deliver the within-written instrument for
the uses and purposes therein mentioned, and that s/he with the
other witness subscribing above, witnessed the execution thereof.

SWORNTO BEFOREME THIS _________

day of _____________________,2006)

_________________________ (L.S.)) __________________________
Notary Public for South Carolina ) (witness)
My Commission Expires: )

6
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STATE OF SOUTH CAROLINA )
) TITLE TO REAL ESTATE

COUNT? OF YORI( )

I~UOWALL MEN BY THESE PRESENTS, That SALUDA RIVER ELECTRIC

COOPERATIVE, INC., a corporation organized under the laws of the

State of South Carolina (hereinafter sometimes referred to as

“Grantor”), in the State aforesaid, for and in consideration of the

sum of Five and no/l00 ($5.00) Dollars and other valuable

consideration~ to the Grantor in hand paid at and before the

sealing and delivery of thesePresents, by NORTH CAROLINA ELECTRIC

MEMBERSHIPCORPORATION, a corporation organized under the laws of

the State of North Carolina (hereinafter sometimes referred to as

“Grantee”), in the State aforesaid (the receipt whereof is hereby

acknowledged), has granted, bargained, sold and released, and by

these Presents does grant, bargain, sell and release unto the said

Grantee, its successors and assigns, a 5.2575% interest of

Grantor’s 18.75% undivided interest as tenants in common in the

following described property:

~1~TXTNO4 1: All that parcel of land lying in York
County, South Carolina, containing 10425 acres, more or
less, as shown on plat of survey entitled “Duke Power
Company Catawba Nuclear Station,” dated February 16,
1978, marked Cat. Dwg. No. 489, copy of which is attached
hereto and made a part hereof, and being more
particularly described by reference to said plat as:

BEGINNING at grid coordinate N-480,1O5.19 and B-
1380,951.59; thence S 1-11 W 470.0 feet to a point;
thence N 88-49 W 252.3 feet to a point; thence S 1-11 W
69.0 feet to a point1 thence N 88-49 W 130.0 feet to a
point; thence N 1-il E 69.0 feet to a point; thenceN 88-
49 W 560.0 feet to a point; thence N 1-11 E 426.3 feet to
a point; thence S 88-49 E 126.6 feet to a point; thence
N 1-11 5 43.7 feet to a point; thence S 88-49 F 815,7
feet to the point of BEGINNING.

1



UNIT NO. 1 - COOLING TOWER YARDi A.l1 that parcel of land
lying in York County, South Carolina, containing 14.27
acres, more or less, as shown on plat of survey entitled
“Duke Power Company Catawba Nuclear Station,” dated
February 16, 1978, marked Cat. Dwg. No. 489, copy of
which is attached hereto and made a part hereof, and
being more particularly described by reference to said
plat asI

BEGINNING at the southwesternmost corner of Unit No. 2-
Cooling Tower Yard, said point being located S 31-11 W
485.0 feet from grid coordinate N-480,123.77 and B-
1381,356.89; thencefrom said point S 58-49 B 1281.4 feet
to a pointy thence S 31-11 W 485.0 feet to a point;
thence N 58-49 W 1281.4 feet to a point; thence N 31-11
E 485.0 feet to the point of BEGINNING.

This being a 5.2575% interest of Grantor’s 18.75% undivided
interest as tenantc in common in property conveyedto the Grantor
herein by Deed from Duke Power Companydated January20, 1981 and
recorded in the Office of the Register of Deeds for York County,
South Carolina on February 6, 1981 in Deed Book 626, at page 615.

TMS No. 552-00-00-011

THIS CONVEYANCEIS MADESUBJECT TO the easements, restrictions and
conditions of record affecting the subject property, and such state
of facts as would be disclo8ed by an accurate and current survey
and inspection of the subject property. This conveyance is further
made subject to Article 31 of the Purchase, Construction, and
OwnershipAgreement datedOctober 14, 1980, which provides that the
parties waive any right to partition Unit 1 or the Support
Facilities of the CatawbaNuclear Station, or any part thereof, so
long as either of the Catawba Units shall not have been
decommissioned and agree not to commence during such period any
action of any kind seeking any form of partition with respect
thereto.

Grantee’s Address: ______________________

TOGETHER with all and singular the rights, members,

hereditaments, and appurtenances to the said premises belonging, or

in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular the premises before

mentionedunto the said Grantee, its successorsand assigns

forever, subject to easements and reservations hereinabove set out.

2



And the Grantor doesherebybind itself and its successors,to

warrant and forever defendall and singular the said premisesunto

the said Granteeand the Grantee’s successorsand assigns, against

the Grantor and the Grantor’s successorsand against every person

whomsoever lawfully claiming, or to claim the same, or any part

thereof.

IN WITNESS WHEREOFSaluda River Electric Cooperative, Inc. has

caused these presents to be executed in its name by ______________

its ___________________________________andauthorized signatory as

of the ______ day of ______________, in the year of our Lord Two

Thousand Six (20061.

SIGNED, SEALED AND DELIVERED SALUDA RIVER ELECTRIC COOPERATIVE,

IN THE PRESENCEOFt INC.

_______________________ BY:________________________(SEAL)
Print Name:_________________

_____________________________ Its: _______________________________
and authorized signatory

STATE OF SOUTHCAROLINA )
PROBATE

COUNTY OF LAURENS

PERSONALLY APPEARED BEFORE NE the undersigned witness, who
being duly sworn, deposesand says that s/he saw the within-named
SALTJDA RIVER ELECTRIC COOPERATIVE, INC. by ____________________

_______________________and authorized signatory, sign, seal
and as its act and deed deliver the within-written instrument for
the uses and purposes therein mentioned, and that s/he with the
other witness subscribing above, witnessed the execution thereof.

SWORN TO BEFORE ME THIS _________
day of ______________________,2006)

_________________________ (L.S.)) ___________________________
Notary Public for South Carolina ) (witness)
My CommissionExpires:__________
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Schedule1.1
Permitted Liens

CATA\VBA NUCLEAR PLANT. YORK COUNTY, S.C.: AS TO SALUDA RIVER
ELECTRIC COOPERATIVE, INC. UNDIVIDED INTEREST IN AND TO Unit No. I
10.25 Acres, Unit No. I - Cooling Tower Yard 14.27 Acres and 449.66Acres Support
Facility Area, limited to matters recorded in the Office of the Registerof Deedsfor York
County, South Carolinaand the UCC-Division of the South Carolina Secretaryof State,
betweenFebruary6, 1981 andDecember12, 2006:

1. Taxes,Userfee, if any, andassessmentsfortheyear2006,which area lien, andnow
dueandpayable,andall subsequentyearstaxes,whicharea lien but notyetdueand
payable.

2. Any taxes assessedunder the rollback provisions of §12-43-220(D-4) South
Carolina Codeof Laws 1976,asamended.

3. Easements, or claims of easementsnotshownby the public records.

4. Encroachments, overlaps, boundary line disputes, access, deficiency in quantity of
land, and any other matter which would be disclosedby a current and accurate
surveyandinspectionof tl1e subjectproperty.

5. Rightsandclaimsof partiesin possessionnot shownby the public records.

6. Any lien, or right to a lien, for services,labor or materialsheretoforeor hereafter
furnished,imposedby lawand not shownin thepublicrecords.

7. Waiver of right to partition as set forth in Deed from Duke Power Companyto
SaludaRiver Electric Cooperative,Inc. datedFebruary6, 1981 and recordedin
DeedBook 626,at page 615andin DeedBook626,at page621.

8. Reservations,rights, privileges andeasementsin favor of Duke Power Company,
and right of way in favor of ConcordCemeteryAssociation for accessto the
ConcordCemeteryLot containedin Deed from Duke PowerCompanyto Saluda
River Electric Cooperative,Inc.datedFebruary6, 1981 andrecordedin Deed Book
626, at page621.

**9• Mortgage from SaludaRiver Electric Cooperative, Inc. to the United States of

America through Rural Electrilication Administration datedJanuary 15, 1981,
recordedFebruary6, 1981 in MortgageBook 579, atpage541 in the Office of the
Clerk of Court for York County, South Carolina; supplementedby Supplemental
Mortgagedatedasof November1, 1984, recordedin Mortgage Book 786, at page
183, amendedby Amendment dated as of September 1, 1993 to Supplemental
Mortgagerecordedin Mortgage Book 799, at page13, by Amendmentdatedas of

February24, 1994 recordedin Mortgage Book 945,at page53 and by Amendment



datedasofJanuary1, 1998 and recorded January 6, 1998 in Record Book 2096,at
page325 andby Fourth Amendmentdatedasof April 30, 1999 and recordedin
RecordBook 2725, at page215; supplementedby Supplemental Mortgage and
Assignment Agreement dated as of April 15, 1999, recordedin RecordBook 2685,
at page 1.

~10. UCC-1 FinancingStatementsgiven by SaludaRiver Electric Cooperative,Inc. in
favor of U.S. of America; Federal Financing Bank through Rural Electrification
Administration U.S. DepartmentofAgric., filed with the South CarolinaSecretary
of State’s0111ccon January20, 1981 at File No. 0007-4376;amended05/10/99at
File No.990510-134506A,partial release05/10/99at File No.990510-134954A.

** 11. UCC-1 Financing Statementsgiven by SaludaRiver Electric Cooperative,Inc. in

favor o1~ ~ USA through REA US Dept. of Agriculture and Nat’l Bank of
Cooperatives,filed with theSouthCarolinaSecretaryofState’sOffice on September
8, 1993 at File No. 930908-105048A..amended01/06/98 at File No. 980106-
124157C, partial release01/06/98 at File No. 980106-160327C,partial release
05/10/99at File No. 990510-135341A,amended06/10/99 at File No. 990610-
140021A, amended06/10/99at File No. 990610-143115A, partial release06/13/00
at File No. 000613-091644A,partial release08/02/00at File No.000802-094521A,
amended04/22/03 at File No. 0304224051233;and ~ Rural Electrification
AdministrationandNational Rural Utilities, filed with theSouthCarolinaSecretary
of State’s Office on February28, 1994 at File No. 940228-134614A,amended
01/06/98at File No. 980106-123700C,partial release01/06/98atFile No. 980106-
160310C,partial release05/10/99at File No. 990510-135312A,amended06/10/99
at File No. 990610-135910A,amended06/10/99 at File No. 990610-142604A.
partial release06/13/00at File No. 000613-091453A,partialrelease08/02/00at File
No. 000802-094552A,amended04/22/03at File No. 030422-1051551.

** 12. UCC-1 FinancingStatementsgiven by SaludaRiver Electric Cooperative,Inc. in
favor of United Statesof Americaacting by andthrough the Administratorof the
Rural Utilities Servicefiled with theYork County Registerof DeedsOffice at Book
98,at page35, amended04/24/03at File No. 2003,page258 and in RecordBook
5211,atpage164.

** 13. UCC-1 Financing Statementsgiven by SaludaRiver Electric Cooperative,Inc. in
favorofUnitedStatesof Americaactingby and throughthe National Rural Utilities
CooperativeFinancefiled with the South Carolina Secretaryof State’sOffice on
01/06/98at File No. 980106-123723C,partial release05/10/99at File No. 990510-
135416A,amended06/10/99at File No. 990610-1357500A,amended06/10/99at
File No. 990610-142028A,partial release06/13/00at File No. 000613-091542A,
partial release08/02/00at File No.000802-09374lÀ, amended04/22/03at File No.
030422-1052154.

**14. UCC-1 Financing Statementsgiven by SaludaRiver Electric Cooperative,Inc. in

favor of United Statesof America acting by and through the Administratorof the



Rural Utilities Service filed with the South Carolina Secretary of State’s Office on
11/02/00at File No. 001102-113927A.

15. Facility OperatingLicense, as Amended by Amendmentto Facility Operating
License dated February 26, 2002 and recorded in theOffice of the Register of Deeds
for York County,SC in RecordBook 404, at page228.

16. UnrecordedLeaseAgreementby andbetweenDukePowerCompany,LLC, North
Carolina Municipal Power Agency Number I, North Carolina Electric Membership
Corporation, Piedmont Municipal Power Agency and Saluda River Electric
Cooperative, inc., as Joint Owners and Lessor, and The Lake Wylie Marine
Commission, as Lessee.

17. It should be noted that the Purchase, Construction and Ownership Agreement dated
October14, 1980, asamended,by and betweenDuke PowerCompanyand North
CarolinaElectric MembershipCorporation,andotheragreementsreferredto therein,
containsa “right of first refusal” provision iii favor of “Third Party”, asdefinedin
said Purchase.Construction and Ownership Agreement, and the possibility of
outstandingrightsof first refusal.

** To be releasedat Closing



Schedule3.1

Sellefs DisclosureSchedule



Section 3.1

Knowledge

1. CharlesCompton,PresidentandCEO of SaludaRiverElectric Cooperative



Section 3.1.5
SellerApprovals

I. Approval by Public Service Commission of South Carolina
2. Approval by Administrator. RUS,Departmentof Agriculture
3. Approval by theNuclearRegulatoryCommission
4. Expirationof the waiting period underthe Hart-Scott-RodinoAct



Section3.1.7
Violation of Laws

I. None



Section3.1.10
Contracts

1. Lease Agreement between Duke Power Company, LLC, North Carolina Municipal
Power Agency Number I, North Carolina Electric Membership Corporation, Piedmont
Municipal PowerAgencyandSaludaRiver ElectricCooperative,Inc., asJoint Owners
andLessor,andThe LakeWylie Marinc Commission,as Lessee

2. Debt RestructuringAgreementdatedApril 3, 1999



Section3.1.11
Permits

I. RenewedFacility OperatingLicenseNO. NPF-35 for CatawbaUnit I issuedby the
NuclearRegulatoryCommissionon December5, 2003andsubsequentlyamendedto
reflectthenamechangeof’ the licenseefrom DukeEnergyCorporationto DukePower
CompanyLLC on February 7, 2006.



Schedule3.2

Purchaser’s Disclosure Schedule



Section 3.2
Knowledge

I. RobertB. Schwentker,SeniorVice PresidentandGeneralCounsel.



Section 3.2.5
ApprovalsandFilings

1. Approval by Public Service Commission of South Carolina
2. Approval by Administrator,RUS, DepartmentofAgriculture
3. Approval by theNuclearRegulatoryCommission
4. Expiration of the waiting period under theHart-Scott-RodinoAct


